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MOTION OF COMM 2015-CCRE22 EAST CENTRAL TEXAS 
EXPRESSWAY, LLC TO EXCUSE TURNOVER AND RECEIVER’S 

COMPLIANCE WITH SECTION 543(a)-(b) OF THE BANKRUPTCY CODE 
 

THIS PLEADING REQUESTS RELIEF THAT MAY BE 
ADVERSE TO YOUR INTERESTS.  

IF NO TIMELY RESPONSE IS FILED WITHIN 21 DAYS 
FROM THE DATE OF SERVICE, THE RELIEF 
REQUESTED HEREIN MAY BE GRANTED WITHOUT A 
HEARING BEING HELD. 

A TIMELY FILED RESPONSE IS NECESSARY FOR A 
HEARING TO BE HELD. 

TO THE HONORABLE RONALD B. KING 
CHIEF UNITED STATES BANKRUPTCY JUDGE: 

COMES NOW COMM 2015-CCRE22 EAST CENTRAL TEXAS EXPRESSWAY, LLC, 

a Delaware limited liability company (the “Current Lender” and together with all predecessors-

in-interests, the “Lender”), and files, by and through its undersigned counsel, this Motion of 
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COMM 2015-CCRE22 East Central Texas Expressway, LLC to Excuse Turnover and Receiver’s 

Compliance With Section 543(a)-(b) of the Bankruptcy Code (the “Motion”).  In support of the 

Motion, the Lender respectfully would show the Court as follows: 

I. PRELIMINARY STATEMENT1 

1. Omni Lion’s Run, L.P. (the “Debtor”) filed this chapter 11 proceeding as an 

attempt to halt the Lender’s valid, non-judicial foreclosure of its lien.  After having failed to 

make a single debt service payment since August of 2016; and after having failed to provide 

responsive reporting of accounts as required by the terms of the Deed of Trust; and after having 

failed to cure default for over six months after notice; and nearly three months after a state court 

duly appointed a receiver to manage the Property, now, the Debtor—whose sole asset is subject 

to the Lender’s security instrument—filed this chapter 11 the morning of the Lender’s non-

judicial foreclosure sale and astonishingly seeks turnover of the Property to the Debtor by the 

Receiver.  The Debtor has little hope for achieving a successful reorganization and cannot 

possibly contend that turnover under Bankruptcy Code section 543(b) would better serve 

creditors of the estate.  This tactic is an abuse of the judicial process and the reorganization 

provisions of the Bankruptcy Code that must not be countenanced by this Court. 

2. As set forth below, the interests of creditors would be better served if, pursuant to 

section 543(d)(1), the Receiver is excused from compliance from section 543(a) and (b) of title 

11 of the United States Code (the “Bankruptcy Code”) because: (1) the Debtor cannot 

demonstrate any likelihood of reorganization; (2) there is no prospective source of funding to 

fund reorganization; and (3) the Debtor has mismanaged the Property and should not be 

permitted to continue to do so during the bankruptcy proceeding.   
                                                 

1 Capitalized terms shall have the meaning ascribed to them within the Motion and accompanying exhibits. 
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II. JURISDICTION 

3. This Court has jurisdiction to consider the Motion under 28 U.S.C. §§ 157 and 

1334.  This matter is a core proceeding under 28 U.S.C. § 157(b)(2)(E).  Venue is proper before 

this Court under 28 U.S.C. §§ 1408 and 1409.  The relief requested herein may be granted in 

accordance with the provisions of Bankruptcy Code sections 105(a), and 543(d). 

III. BACKGROUND 

4. On May 2, 2017 (the “Petition Date”), the Debtor filed a voluntary petition under 

chapter 11 of the Bankruptcy Code.  The Debtor continues to operate and manage its business as 

a debtor in possession under Bankruptcy Code sections 1107(a) and 1108. 

5. The Debtor’s primary asset is an undivided interest (the “Debtor’s Interest”) in a 

multi-family residential apartment complex, commonly known as Lion’s Run Apartments (the 

“Property”).  The Property is located at 701 E. Central Texas Expressway, Harker Heights, Bell 

County, Texas 76548. 

A. Lender’s Interest in the Property 

6. Prior to the Petition Date, the Debtor and the Lender were parties to various 

financial accommodation agreements including, inter alia: 

a. That certain Promissory Note dated February 18, 2015 (the “Promissory 
Note”), executed by Omni Lion’s Run, L.P. (the “Borrower”),2 to the order 
of CANTOR COMMERCIAL REAL ESTATE LENDING, L.P., a Delaware 
limited partnership (“Original Lender”), in the original stated principal 
amount of Five Million Four Hundred Thousand and No/100 Dollars 
($5,400,000.00) (the “Loan”).  A true and correct copy of the Promissory 
Note is attached hereto as Exhibit B. 

b. That certain Deed of Trust, Security Agreement, Assignment of Leases and 
Fixture Filing (the “Deed of Trust”), dated as of February 18, 2015, 
executed by Borrower for the benefit of Original Lender, and covering the 

                                                 
2 For consistency, this Motion refers to the Borrower uniformly as “the Debtor”.  
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Property, recorded on February 19, 2015, as Document Number 2015-
6121, in Book 9189, Page 32, of the Official Records of Bell County, 
Texas; and that certain Loan Agreement (the “Loan Agreement”), dated as 
of February 18, 2015, executed by Borrower and Original Lender.  A true 
and correct copy of the Deed of Trust is attached hereto as Exhibit C.  The 
Note, the Deed of Trust, the Loan Agreement and all other documents and 
instruments3securing and/or evidencing the Loan, as the same may have 
been amended, increased, renewed, extended, spread, consolidated, 
severed, restated or otherwise changed from time to time, are hereinafter, 
collectively, referred to as the “Loan Documents”. 

7. The Loan documents were transferred and assigned to, and currently are held by, 

the Lender, who asserts that it has valid, perfected, enforceable, and non-avoidable priority liens 

and mortgages upon, and security interests in, the Property. 

B. Debtor’s Default Under the Loan Documents 

8. Pursuant to the Loan Documents, the Debtor is required to deliver a monthly debt 

service payment on the sixth day of each month through March 6, 2025.  Since executing the 

Loan Documents in February of 2015, the Debtor has made late payments, failed to pay, or 

been behind one or more payments since July 2015 and has not made a debt service payment 

at all since August 2016.    

9. On September 14, 2016, the Lender notified the Debtor that the Debtor was in 

default under the terms of the Promissory Note and other Loan Documents, in that, among other 

things, the Debtor had failed to make the full payment of all amounts due and outstanding under 

the Loan Documents.   

10. On October 21, 2016, the Lender demanded immediate cure of the ongoing 

defaults under the Loan Documents and that unless such were fully cured on or before November 

                                                 
3 The Original Lender and the Debtor also entered into an Assignment of Leases and Rents and Assignment 

of Management Agreement, true and correct copies of which are attached hereto as Exhibit D and Exhibit E 
respectively.   
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4, 2016, the Lender would accelerate the maturity of the Promissory Note and exercise its 

remedies under state law, including, among other things, (1) commencing non-judicial 

foreclosure proceedings; (2) revoking Debtor’s license to collect rent to the extent provided in 

the Deed of Trust and applicable law, and demanding that all such sums be paid to Lender 

pursuant thereto; and (3) commencing an action for the immediate appointment of a receiver to, 

among other things, collect the rents and income from the Property.   

11. On November 4, 2016, the Lender notified the Debtor that it accelerated the 

maturity of the Promissory Note pursuant to the Loan Documents and declared the entire 

indebtedness evidenced by the Loan Documents immediately due and payable.   

C. Appointment of a Receivership to Manage the Property 

12. On or around February 6, 2017 (the “Takeover Date”) the Lender filed a Verified 

Original Petition and Emergency Application for Appointment of Receiver in a case styled 

Wilmington Trust, National Association, as Trustee, for the Benefit of the Holders of COMM 

2015-CCRE22 Mortgage Trust Commercial Mortgage Pass-Through Certificates v. Omni Lion’s 

Run, L.P., Cause No. 290,525-B, in the 146th District Court of Bell County, Texas.4  An Order 

Appointing Receiver was entered the same day (the “Receivership Order”).  A true and correct 

copy of the Receivership Order is attached hereto as Exhibit F. 

13. Salvatore Thomas (the “Receiver”) filed his Oath of Receiver on February 10, 

2017 and subsequently took possession of the Property.  A true and correct copy of the 

Receiver’s Oath of Receiver is attached hereto as Exhibit G.  

                                                 
4 Pursuant to Federal Rule of Evidence 201, the Court may take judicial notice of the documents filed with 

the Bell County District Clerk in the above-captioned case. 
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14. Upon taking control of the property, the Receiver conducted a financial 

assessment of the rent rolls, occupancy, and rent-ready apartments.  Despite having seventy-eight 

(78) vacant units as of the Takeover Date, the Property had only four (4) units which were ready 

for occupancy.  Between the Takeover Date and April 30, 2017, the Receiver prepared an 

additional thirty-one (31) units for occupancy thereby increasing the number of rentable units by 

nearly eight-hundred percent.     

15. Since the Takeover Date, the Receiver collected rents from tenants and managed 

the leasing operations of the Property.  The Receiver has failed to secure approximately $7,588 

of rent proceeds paid by tenants through an online portal because the Debtor has failed to 

turnover such proceeds despite the lawful state court Receivership Order to do so.   

16. The Receiver has made attempts to contact the Debtor’s principal, Greg Hall 

(“Mr. Hall”).  Mr. Hall has evaded the Receiver and been totally unresponsive and unreachable 

regarding inquires related to the Property.5  Mr. Hall has guaranteed the Promissory Note. 

17. Between February 2017 and April 30, 2017, the Debtor has made multiple offers 

(the “Offers”) to the Lender to settle the Debtor’s outstanding debt and each such offer has been 

summarily rejected.  Critically, each of the Offers required a release of Mr. Hall’s guarantee.    

D. The Bankruptcy Case 

18. On April 6, 2017, the Lender provided formal notice to the Debtor that because of 

on-going, uncured defaults and because the Debtor had not paid the accelerated indebtedness 

                                                 
5 In fact, G. Hall did not even execute the petition filed by the Debtor.  His son, Drew Hall, did.  Although 

D. Hall purportedly has power of attorney for G. Hall, D. Hall has been equally unhelpful with addressing various 
issues with management of the Property and turnover of such assets to the Receiver. 
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under the Promissory Note, the Lender intended to sell the Property at a non-judicial foreclosure 

sale on May 2, 2017.  

19. On the May 2, 2017 foreclosure sale date, moments before the Property was to be 

foreclosed, the Debtor filed its petition under chapter 11 of the Bankruptcy Code as a Single 

Asset Real Estate [Docket 1].   

20. On or about May 2, 2017, counsel for the Debtor notified the Receiver of the 

Debtor’s intention to demand turnover of the Property under Bankruptcy Code section 543.   

21. The Lender now submits this Motion to Excuse Turnover and Receiver’s 

Compliance with Section 543(a)-(b) of the Bankruptcy Code.   

IV. RELIEF REQUESTED 

22. By this Motion, the Lender respectfully requests that this Court grant relief which 

excuses compliance with Bankruptcy Code section 543(a) and (b) pursuant to section 543(d)(1). 

V. BASIS FOR RELIEF 

23. Generally, a receiver appointed under state law is required to deliver all property 

and return control to the debtor upon receiving knowledge that the debtor has commenced a 

bankruptcy case.  See 11 U.S.C. § 543(a)-(b).  Subsection (d) operates as a mechanism by which 

a court may excuse compliance from the requirements of section 543(a)-(b) where the best 

interest of creditors is served by the maintenance of a receiver’s possession and operation of a 

debtor’s property.  Specifically, Bankruptcy Code section 543(d)(1) provides,  

After notice and hearing, the bankruptcy court may excuse 
compliance with subsection (a), (b), or (c) of this section if the 
interests of the creditors . . . would be better served by permitting 
a custodian to continue in possession, custody, or control of such 
property. . .  



 
LENDER’S MOTION TO EXCUSE TURNOVER—PAGE 8 

11 U.S.C. § 543(d)(1) (emphasis added).6   

24. In applying this provision, courts have recognized that “[s]ection 543(d) cases are 

fact intensive, turning on whether the assets of the particular debtor should be administered by 

the existing custodian or returned to the debtor.”  In re Uno Broadcasing Corp., 167 B.R. 189, 

200 (Bankr. D. Ariz 1994) (citing In re Dill, 163 B.R. 221 (E.D.N.Y. 1994)).  The party seeking 

relief under Bankruptcy Code section 543(d) has the burden of proof.  In re Lizeric Realty Corp., 

188 B.R. 499, 506 (Bankr. S.D.N.Y. 1995); see also In re Northgate Terrace Apartments, Ltd., 

117 B.R. 328, 332 (Bankr. S.D. Ohio 1990).   

25. In recognizing the hallmark of subsection 543(d), several courts have observed 

that “section 543(d) was enacted to mollify the seemingly harsh and apparently inflexible 

requirements of 543(b).”  See Matter of WPAS, Inc., 6 B.R. 40, 43 (Bkrtcy. M.D. Fla. 1980).  In 

concluding that “the best interest of all must be considered, the [WPAS] court termed 543(d) as 

the codification of abstention as stated in § 305, which holds that the court may decline to 

entertain any controversy which otherwise would be within its judicial competence, if to do so 

would be in the best interest of all parties, although not necessarily in the interest of the debtor.”  

In re Powers Aero Marine Servs., Inc., 42 B.R. 540, 544 (Bankr. S.D. Tex. 1984) (citing Matter 

of WPAS, Inc., 6 B.R. at 43.  Commentators have further observed a key distinction between the 

abstention provision of Bankruptcy Code section 305 and the court’s determination under section 

543(d), in that “section 543(d)(1) omits consideration of the interest of the debtor in a 

bankruptcy court’s determination of whether to ‘abstain,’ providing greater flexibility to the 

                                                 
6 Bankruptcy Code section 542(d) also considers the interests of equity security holders but only if the 

debtor is solvent.  Such consideration is unwarranted here because the Debtor has no equity.    
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court in exercising its discretion.”  See 5 COLLIER ON BANKRUPTCY ¶ 543.05, Seventeenth 

Edition (emphasis added).    

26. In applying Bankruptcy Code section 543(d)(1), courts consider: (1) whether 

reorganization is likely; (2) whether there will be sufficient income to fund a successful 

reorganization; (3) whether there has been mismanagement by the debtor.  See In re Powers Aero 

Marine Servs., 42 B.R. 544; In re Bryant Manor, LLC, 422 B.R. 278, 291-92 (Bankr. D. Kan. 

2010).  In weighing these factors “it is clear that Congress did not intend a brightline rule to 

govern these issues either way.  Even though the ordinary rule is that receivers must turn over 

estate property to a debtor in possession . . . the bankruptcy courts have discretion to waive that 

requirement if the interests of creditors would be better served by continuing the receiver in 

possession.”  In re Corporate & Leisure Event Prods., Inc., 351 B.R. 724, 732 (Bankr. D. Ariz. 

2006).   

A. There Is No Likelihood of Reorganization  

27. Reorganization is practically unimaginable in this case.  The Debtor lacks any 

equity in the Property, and the Lender is significantly undersecured.  To successfully reorganize, 

the Debtor would have to demonstrate an ability to do something which it has only three times 

since the inception of the Loan: make timely debt service payments.   

28. To demonstrate any reasonable prospect of reorganization, the Debtor would have 

to not only demonstrate that it is conceivable to reorganize, but also that any such ploy to 

reorganize is not merely a “scheme fraught with many contingencies. . . [or] wishful thinking, 

unsupported by business evidence.”  See In re Powers Aero, 42 B.R. at 545.  In the instant case, 

any such speculated reorganization advanced by the Debtors will rely primarily upon the hopeful 
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optimism of achieving benchmarked occupancy rates which have either (i) been insufficient to 

maintain debt service payments or (ii) declined under the Debtor’s management.  Whichever the 

case, the likelihood of reorganization is unreasonably speculative at best, and a fabrication at 

worst. 

29. In fact, another court in this district already made a judicial determination that 

reorganization was not likely on a property (the “Adjacent Property”) with comparable 

economics.  The Adjacent Property, shares a common loan special servicer, has the same general 

partner, is operated by the same principal, and, until the appointment of the Receiver, shared 

common property management personnel.  The Bankruptcy Court, in a case styled In re Omni 

Lookout Ridge, L.P., granted the Adjacent Property lender’s Motion for Relief from the 

Automatic Stay and the Motion to Dismiss the Case.  See Cause No. 16-11048 (TMD), (Bankr. 

S.D. Tex.) Docket Nos. 60, 61, 79, 85.  In lifting the Automatic Stay, the Bankruptcy Court 

found that it was unlikely that the Debtors would be able to achieve occupancy rates sufficient to 

effectuate a successful reorganization.  The facts in Lookout Ridge included more nuanced cash 

flow scenarios whereby the Adjacent Property debtor expected increased cash flow from higher 

rent producing remodeled units but the Bankruptcy Court nevertheless found that reorganization 

was unlikely and granted the Adjacent Property lender relief from the Automatic Stay.   

30. Here, the economics are even more straightforward.  The Debtor has over seventy 

(70) unoccupied units, and, prior to the Receiver conducting “make ready” preparations, the 

Debtor had only four (4) which were rentable.  Given the excess inventory at the Property and 

the Adjacent Property, the analysis of the Lookout Ridge court demonstrates that there is no 

reasonable likelihood of reorganization of the Debtor in this case.  Accordingly, the interests of 
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the Debtor’s creditors will be better served if the Receiver is excused from turnover and 

compliance with Bankruptcy Code section 543(a) and (b).   

B. The Debtors Have Insufficient Income To Fund a Successful Reorganization 

31. Nearly all evidence indicates that the Debtor has insufficient funds and resources 

to maintain and manage the Property, which includes multi-family residential dwellings.  

Perhaps the best indication that the Debtors lack sufficient funds to operate the Property—other 

than the failure to timely deliver debt service payments—is the condition of the Property when 

the Receiver took possession on the Takeover Date.  As discussed above, the Receiver took 

control of the Property and approximately 40% of the units were vacant.  Although vacancy, 

alone, may say little regarding the Debtor’s inability to fund adequate management of the 

Property, the fact that only four of the over seventy vacant units had undergone “make ready” 

preparations for occupancy surely indicates the Debtors have insufficient funding to maintain 

the Property.  In other words, the Debtor had failed to properly “make ready” over seventy of the 

apartments—a process that is a prerequisite to any possible reorganization.   

32. The insufficient available cash not only undermines any hope for a successful 

reorganization, but also demonstrates the Debtor’s inability to fund the reorganization process 

itself.  Furthermore, as a Single Asset Real Estate (“SARE”) [see Docket No. 1], there is no 

prospect for securing debtor in possession financing.  With nearly $7 million in secured debt 

outstanding as of the Petition Date, it seems improbable, if not impossible, that the Debtor will 

obtain postpetition financing.  Finally, as a SARE, the Debtors must commence interest 

payments within 90 days of the Petition Date.  See 11 U.S.C. § 362(d)(3).  Such interest-only 



 
LENDER’S MOTION TO EXCUSE TURNOVER—PAGE 12 

payments will account for most, if not all of the Debtor’s monthly rent revenues.  Therefore, 

there is insufficient income to fund a reorganization process.   

C. The Property Has Been Horribly Mismanaged 

33. Courts regularly inquire into the Debtor’s prepetition management of the subject 

property in determining whether the Property has been mismanaged.  Indeed, a motion under 

Bankruptcy Code section 543(d) necessarily follows shortly after the petition date.  Furthermore, 

some courts have even held that if a receiver turns over the property before bringing a motion 

under 543(d)(1), a bankruptcy court cannot re-vest the receiver, and therefore, the only inquiry 

with respect to mismanagement is the Debtor’s prepetition conduct with respect to the Property.  

See 5 Collier on Bankruptcy ¶ 543.05; see also In re Watkins, 63 B.R. 46, 47-48 (Bankr. D. Colo. 

1986).  Several factors demonstrate that the Debtor horribly mismanaged the Property prior to 

the Turnover Date.     

34. First, The Debtor has failed to make a debt service payments since August 8, 

2016; failed to “make ready” units for potential new leases; and failed to cultivate rental 

revenues sufficient to generate positive cash flows.  See e.g., In re Powers Aero, 42 B.R. at 545 

(holding that the debtors failure to operate a successful business demonstrated mismanagement 

of the custodial property); see also See In re Bryant Manor, 422 B.R at 291 (holding that the 

custodial property was mismanaged where, among other things,  (a) “there were ten to twelve 

vacant units that needed repairs before they could be rented,” (b) the Debtor failed to adequately 

vet tenants, and (c) the Debtor has failed to maintain an account containing the security deposits 

paid by renters).   
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35. Second, upon information and belief the Debtor used the Lender’s funds in 

violation of the Loan Documents.  The Assignment of Rents and Leases assigns all leases and 

rents to the Lender and licenses the leases and rents back to the Debtor.  Debtor’s revocable 

license to collect and receive rents was for the purpose of holding such funds to discharge all 

current payments due under the Loan Documents.  Upon information and belief the Debtor has 

collected rent from tenants of the Property pursuant to its license to do so under the Assignment 

of Rents from August of 2016 to the Takeover Date.  Despite collecting such rents from tenants 

each month, the Debtor has (i) failed to make timely debt service payments required under the 

Promissory Note; (ii) failed to make timely deposit into the tax reserve account as required under 

the Loan Documents; and (iii) failed to make timely deposit into the insurance reserve account as 

required under the Loan Documents.   

36. Third, despite collecting such rents, and despite failing to pay debt service and 

reserve payments, upon information and belief, the Lender expects that (once filed) the Debtor’s 

schedules of assets and liabilities will inexplicably report insignificant cash on hand as of the 

Petition Date—except, of course, for the cash collected by the Receiver since the Takeover Date.  

Further, upon information and belief, the Debtor has (i) comingled funds with a commonly-

owned adjacent residential apartment complex and (ii) comingled funds with the Borrower’s 

principal, Gregory Hall.  Such expenditures and such comingling of funds violated the Debtor’s 

obligation under the Loan Documents and demonstrate mismanagement of the Property.  See In 

re Bryant Manor, 422 B.R. at 290 (granting a motion under section 543(d) where “Debtors had 

not made any payment on the mortgage debt for at least a five month period (which would total 

$100,000 ‘saved’), yet still managed” to run short on cash to pay its bills).   
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37. Fourth, as of the Petition Date, in violation of the state court Receivership Order, 

the Debtor has failed to deliver cash held in the Debtor’s bank accounts, failed to turnover tenant 

security deposits, and failed to turnover other property to which turnover applies under 

applicable state law.  Furthermore, the Debtor has been totally unresponsive and uncooperative 

with the Receiver’s request for such turnover.  Ironically, the Debtor has the legal acumen to 

immediately demand turnover from the Receiver upon the filing of this bankruptcy proceeding, 

but lacks to wherewithal perform nearly the exact same duty under applicable state law prior to 

the Petition Date.  Such demonstrates not only that the Debtor was acutely aware of the 

Receivership appointment, but also the Debtor’s willingness to flaunt its noncompliance with the 

Receivership Order.    

38. Fifth, turnover under 543(b), in and of itself, is a waste of estate resources and 

further erodes creditor recovery in this bankruptcy case.  Given the unlikely prospects for 

reorganization and the significant likelihood that this case will be dismissed or that the Lender 

will receive relief from the automatic stay to foreclose, the wasteful transition from operation by 

the Receiver to operation by the Debtor—only to revert to the Receiver upon dismissal or life-

stay—is burdensome to the Debtor’s estate and harmful to the estate’s creditors.   

39. These factors strongly support excusing turnover and Receiver’s compliance with 

543(a) and (b). 

D. Excusing Compliance with § 543(a) and (b) Better Serves the Interest of the 
Creditors 

40. Where, as here, the Debtor is insolvent, “the Court’s inquiry is limited to the 

interest of creditors.”  In re Northgate Terrace Apartments, Ltd., 117 B.R. 328, 332 (Bankr. S.D. 

Ohio 1990).  If turnover “would only serve to benefit the interests of the sole equity security 
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holder to the detriment of all creditors . . . [r]equiring turnover would reasonably be foreseen to 

be injurious to the interests of the creditors[, and the] interests of the creditors of the estate can 

only be served by having the custodian excused from strict compliance with the turnover 

provision of § 543.”  See In re Powers Aero 42 B.R. 546 (S.D. Tex 1984).   

41. In addition to the analysis above, the interests of the creditors would be better 

served in the instant case because the Lender seeks to enlist the Receiver to manage the Adjacent 

Property and because the interests of creditors would be better served through joint management 

of the Property and Adjacent Property.  The Adjacent Property is (i) contiguous with the 

Property; (ii) owned by a limited partnership which shares a common general partner (Omni 

G.P.) with the Debtor; (iii) burdened by a loan serviced by a common special servicer (LNR 

Partners); and (iv) has common maintenance contracts—all of which underscore synergies that 

would be captured for the benefit of creditors if the Court grants this Motion.   

42. No creditor will be harmed by excusing the Receiver from compliance with 

Bankruptcy Code section 543(a) and (b).  Indeed, the above analysis makes clear that the 

Debtor’s estate has benefited from the Receiver’s diligent operation of the Property.  And so 

have the Creditors.  Although the Debtor seeks turnover presumably to command its own chapter 

11 proceeding, such debtor interests are beyond the inquiry made by courts in considering the 

relief requested by this Motion.  The interests of the creditors are better served by the Receiver’s 

possession and operation of the Property, and, accordingly, this Court should excuse the 

Receiver from compliance with Bankruptcy Code section 543(a) and (b).   

VI. NO PRIOR REQUEST 

43. No previous request for the relief sought in this Motion has been made to this or 

any other court. 
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VII. CONCLUSION 

In light of the foregoing, the Lender respectfully requests that the Court (i) enter an order, 

substantially in the form annexed hereto as Exhibit A, excusing turnover and the Receiver’s 

compliance with Bankruptcy Code section 543(a) and (b) and (ii) granting the Lender such other 

and further relief to which it shows itself to be justly entitled. 

Respectfully submitted this 9th day of May, 2017. 

 
       
     AKIN GUMP STRAUSS HAUER & FELD LLP 
 
      By:   /s/ Charles R. Gibbs   
       Charles R. Gibbs 
       (Texas State Bar No. 07846300) 
       Eric T. Haitz  
       (Pro Hac Vice Application Pending) 
      1700 Pacific Avenue, Suite 4100 
      Dallas, Texas 75201 
      Telephone:  (214) 969-2800   
      Facsimile:  (214) 969-4343 
 

ATTORNEYS FOR COMM 2015-CCRE22 
EAST CENTRAL TEXAS EXPRESSWAY, 
LLC
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CERTIFICATE OF SERVICE 

The undersigned hereby certifies that on May 9, 2017, a true and correct copy of the 
Motion of COMM 2015-CCRE22 East Central Texas Expressway, LLC to Excuse Turnover and 
Receiver’s Compliance With Section 543(a)-(b) of the Bankruptcy Code was served via e-mail to 
the parties listed below. 
 
DEBTOR’S ATTORNEY:    
Ron Satija  
Hajjar Peters LLP  
3144 Bee Caves Rd  
Austin, TX 78746  
512.637.4956  
Fax : 512.637.4958  
Email: rsatija@legalstrategy.com  
 
 

        /s/ Charles R. Gibbs   
      Charles R. Gibbs 



 

EXHIBIT A 

 
Proposed Order  
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF TEXAS 

WACO DIVISION 
 
In re: ) Chapter 11 

)  
OMNI LION’S RUN APARTMENTS, L.P. ) Case No. 17-60329 (RBK) 
 )  

Debtor. )  
____________________________________)  
 

ORDER GRANTING MOTION TO EXCUSE 
TURNOVER AND RECEIVER’S COMPLIANCE WITH SECTION 543(a)-(b) 

 
The Bankruptcy Court, having considered (i) the Motion of COMM 2015-CCRE22 East 

Central Texas Expressway, LLC to Excuse Turnover and Receiver’s Compliance With Section 

543(a)-(b) of the Bankruptcy Code (the “Motion”) filed by COMM 2015-CCRE22 East Central 

Texas Expressway, LLC; and having jurisdiction to consider the Motion and the relief requested 

therein pursuant to 28 U.S.C. §§ 157 and 1334; and consideration of the Motion and the relief 

requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

the Motion having been provided; and it appearing that no other or further notice need be 

provided; and the Court having determined that the legal and factual grounds set forth in the 
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Motion establish just cause for the relief granted herein; and any objections to the relief sought 

herein having been overruled; and upon all of the proceedings had before the Court and after due 

deliberation and sufficient cause appearing therefor, the Court finds that the Motion should be 

granted.  Unless otherwise stated herein, all capitalized terms shall have the meaning ascribed to 

them in the Motion.   

IT IS THEREFORE ORDERED that: 

1. The Motion is GRANTED in its entirety, and the Receiver is excused from 

turnover of the Property described in the Motion and is excused from compliance 

with Bankruptcy Code sections 543(a) and (b).   

2. The Receiver is hereby authorized to continue to serve as receiver for the Property 

and to take all actions authorized by the District Court of Bell County, Texas, 

pursuant to the Order Appointing Receiver, in the matter styled Wilmington Trust, 

National Association, as Trustee, for the Benefit of the Holders of COMM 2015-

CCRE22 Mortgage Trust Commercial Mortgage Pass-Through Certificates v. 

Omni Lion’s Run, L.P., Cause No. 290,525-B, in the 146th District Court of Bell 

County, Texas.   

3. Neither the filing of the Motion nor the entry of this Order shall constitute a 

waiver of any rights or a consent to any relief requested in these jointly 

administered Chapter 11 cases, and the Lender, the Receiver, and the Debtors 

reserve all rights claims and defenses available to each of them in, and with 

respect to, the Debtors’ chapter 11 cases.   

4. This Court shall have jurisdiction over any and all disputes arising under this 

Order. 

# # # 
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ORDER SUBMITTED BY: 
 
Charles R. Gibbs (SBN: 07846300) 
Eric T. Haitz (pro hac vice application pending) 
AKIN GUMP STRAUSS HAUER & FELD LLP 
1700 Pacific Avenue, Suite 4100 
Dallas, Texas 75201 
Telephone:  (214) 969-2800   
Facsimile:  (214) 969-4343 
 
Counsel for COMM 2015-CCRE22  
East Central Texas Expressway, LLC
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, 

YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING FROM ANY 
INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT 

IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY 
NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

DEED OF TRUST, SECURITY AGREEMENT, 
ASSIGNMENT OF LEASES AND FIXTURE FILING 

OMNI LION'S RUN, L.P., as grantor 
(Borrower) 

to 

David Darnell, as trustee 
(Trustee) 

for the benefit of 

CANTOR COMMERCIAL REAL EST ATE LENDING, L.P., as beneficiary 
(Lender) 

Dated: As of February 1.l, 2015 

Location: 701 East Central Texas Expressway 
Harker Heights, Texas 76548 

County: Bell County, Texas 

ATTENTION COUNTY RECORDER: TillS INSTRUMENT IS INTENDED TO BE EFFECTIVE AS 
A FINANCING STATEMENT FILED AS A FIXTURE FILING PURSUANT TO SECTION 9.502(c) 
OF THE TEXAS BUSINESS AND COMMERCE CODE. PORTIONS OF THE GOODS 
COMPRISING A PART OF THE MORTGAGED PROPERTY ARE OR ARE TO BECOME 
FIXTURES RELATED TO THE LAND DESCRIBED IN ExmBIT "A" HERETO. TillS 
INSTRUMENT IS TO BE FILED FOR RECORD IN THE RECORDS OF BELL COUNTY, TEXAS 
AND SHOULD BE INDEXED AS BOTH A DEED OF TRUST AND AS A FINANCING STATEMENT 
COVERING FIXTURES. TIlE ADDRESSES OF TRUSTOR (DEBTOR) AND LENDER (SECURED 
PARTY) ARE SPECIFIED WITHIN TillS INSTRUMENT. 
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PREPARED BY AND UPON 
RECORDATION RETURN TO: 

Duval & Stachenfeld LLP 
555 Madison Avenue, 6d

' Floor 
New York, New York 10022 

Attention: Zachary Samton, Esq. & File Manager 
File No.: 3302.0043 
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DEED OF TRUST, SECURITY AGREEMENT, 
ASSIGNMENT OF LEASES AND FIXTURE FILING 

This DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND 
FIXTURE FILING (as the same may be amended, restated, replaced, supplemented or otherwise 
modified, being hereinafter referred to as this "Secul"ity Instrumellf'), is made as of FebruaryLR-, 2015, 
by OMNI LION'S RUN, L.P., a Texas limited partnership, having its principal place of business at 1102 
North Austiu Avenue, Georgetown, Texas 78626, as grantor ("Borrower") to David Darnell having an 
address at clo Longhorn Title Co., Iuc., 801 Main Street, Georgetown, Texas 78626, the trustee hereunder 
("Trustee") for the benefit of CANTOR COMMERCIAL REAL ESTATE LENDING, L.P., a Delaware 
limited partnership, having an address at 110 East 59"' Street, 6th Floor, New York, New York 10022, as 
beneficiary (together with its successors and assigns, collectively, "Lender"). 

WHEREAS, this Security Iustrument is given to secure a loan (the "Loan") in the principal sum 
of Five Million Four Hundred Thousand and NoilOO Dollars ($5,400,000.00) advanced pursuant to that 
certain Loan Agreement, dated as of the date hereof, between Borrower and Lender (as the same may be 
amended, restated, replaced, supplemented or otherwise modified from time to time, the "Loan 
Agreemellt"), and evidenced by that certain Promissory Note, dated the date hereof, made by Borrower in 
favor of Lender (as the same may be amended, restated, replaced, supplemented, extended or otherwise 
modified from time to time, the "Note"). Capitalized terms used but not defined herein shall have the 
meanings ascribed to such terms in the Loan Agreement; 

WHEREAS, Borrower desires to secure the payment of the Debt (as defined in the Loan 
Agreement) and the performance of the Other Obligations (hereinafter defined); and 

WHEREAS, this Security Iustrument is given pursuant to the Loan Agreement, and payment, 
fulfillment, and performance by Borrower of its obligations thereunder and under the other Loan 
Documents are secured hereby, and each and every tenn and provision of the Loan Agreement, the Note, 
and that certain Assignment of Leases and Rents, dated as of the date hereof, made by Borrower in favor 
of Lender delivered in connection with this Security Instrument (as the same may be amended, restated, 
replaced, supplemented or otherwise modified from time to time, the "Assigllment of Leases"), including 
the rights, remedies, obligations, covenants, conditions, agreements, indemnities, representations and 
warranties of the parties therein, are hereby incorporated by reference herein as though set forth in full 
and shall be considered a part of this Security Iustrument (the Loan Agreement, the Note, this Security 
Iustrument, the Assignment of Leases and all other documents evidencing or securing or otherwise setting 
out conditions, covenants, representations andlor remedies in favor of the Lender in connection with the 
funding of the Debt (including all additional mortgages, deeds of trust, deeds to secure debt and 
assignments ofleases and rents) or executed or delivered in connection therewith, are hereinafter referred 
to collectively as the "Loall Documents"). 

NOW THEREFORE, in consideration of the making of the Loan by Lender and the covenants, 
agreements, representations and warranties set forth in this Security Iustrument: 

ARTICLE 1- GRANTS OF SECURITY 

Section 1.1 Pronertv Mort!!a!!ed. Borrower does hereby irrevocably mortgage, grant, 
bargain, sell, pledge, assign, warrant, transfer and convey to Trustee IN TRUST, WITH POWER OF 
SALE AND RIGHT OF ENTRY AND POSSESSION for the benefit and security of Lender and does 
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• 
hereby grant a security interest in and assigns to Lender all of the real, personal, tangible and intangible 
property, rights, interests and estates now owned, or hereafter acquired by Borrower (collectively, the 
"P/"Operty"), including, without limitation, the following: 

(a) Land. The real property, andlor leasehold interest in the real property, described 
in Exhibit "A" attached hereto and made a part hereof (the "Lalld"); 

(b) Additional Land. All additional lands, estates and development rights hereafter 
acquired by Borrower for use in connection with the Land and the development of the Land and all 
additional lands and estates therein which may, from time to time, by supplemental mortgage or otherwise 
be expressly made subject to the lien of this Security Instrument; 

( c) Improvements. The buildings, structures, fixtures, additions, enlargements, 
extensions, modifications, repairs, replacements and improvements now or hereafter erected or located on 
the Land (collectively, the "Improvemellts"); 

(d) Easements. All easements, rights-of-way or use, rights, strips and gores of land, 
streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air rights and 
development rights, pennits, licenses, rights of way and all estates, rights, titles, interests, privileges, 
liberties, servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way 
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the reversions 
and remainders, and all land lying in the bed of any street, road or avenue, opened or proposed, in front of 
or adjoining the Land, to the center line thereof and all the estates, rights, titles, interests, dower and rights 
of dower, curtesy and rights of curtesy, property, possession, claim and demand whatsoever, both at law 
and in equity, of Borrower of, in and to the Land and the hnprovements and every part and parcel thereof, 
with the appurtenances thereto; 

(e) Eauioment. All "equipment," as such term is defined in Article 9 of the Uniform 
Commercial Code (as hereinafter defmed), now owned or hereafter acquired by. Borrower, which is used 
at or in connection with the hnprovements or the Land or is located thereon or therein (including, but not 
limited to, all machinery, equipment, heating, ventilation or air conditioning equipment, garbage 
equipment and apparatus, incinerators, boilers, furnaces, motors, furnishings, and electronic data
processing and other office equipment now owned or hereafter acquired by Borrower and any and all 
additions, substitutions and replacements of any of the foregoing), together with all attachments, 
components, parts, equipment and accessories installed thereon or affixed thereto (collectively, the 
"Equipmellt"). Notwithstanding the foregoing, Equipment shall not include any property belonging to 
tenants under leases except to the extent that Borrower shall have any right or interest therein; 

(f) Fixtures. All Equipment now owned, or the ownership of which is hereafter 
acquired, by Borrower which is so related to the Land and hnprovements forming part of the Property that 
it is deemed fixtures or real property under the law of the particular state in which the Equipment is 
located, including, without limitation, all building or construction materials intended for construction, 
reconstruction, alteration or repair of or installation on the Property, construction equipment, appliances, 
machinery, plant equipment, fittings, apparatuses, fixtures and other items now or hereafter attached to, 
installed in or used in connection with (temporarily or permanently) any of the Improvements or the 
Land, including, but not limited to, engines, devices for the operation of pumps, pipes, plumbing, 
cleaning, call and sprinkler systems, fire extinguishing apparatuses and equipment, heating, ventilating, 
plumbing, laundry incinerating, electrical, air conditioning and air cooling equipment and systems, gas 
and electric machinery, appurtenances and equipment, pollution control equipment, security systems, 
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all kinds, and 
water, gas, electrical, stonn and sanitary sewer facilities, utility lines and equipment (whether owned 
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• 
individually or jointly with others, and, if owned jointly, to the extent of Borrower's interest therein) and 
all other utilities whether or not situated in easements, all water tanks, water supply, water power sites, 
fuel stations, fuel tanks, fuel supply, and all other structures, together with all accessions, appurtenances, 
additions, replacements, betterments and substitutions for any of the foregoing and the proceeds thereof 
(collectively, the "Fixtures"). Notwithstanding the foregoing, "Fixtures" shall not include any property 
which tenants are entitled to remove pursuant to leases except to the extent that Borrower shall have any 
right or interest therein; 

(g) Personal Property. All furniture, furnishings, objects of art, machinery, goods, 
tools, supplies, appliances, general intangibles, contract rights, accounts, accounts receivable, franchises, 
licenses, certificates and pennits, and all other personal property of any kind or character whatsoever as 
defmed in and subject to the provisions of the Uniform Commercial Code, whether tangible or intangible, 
other than Fixtures, which are now or hereafter owned by Borrower, together with all accessories, 
replacements and substitutions thereto or therefor and the proceeds thereof (collectively, the "Persollal 
Property"), and the right, title and interest of Borrower in and to any of the Personal Property which may 
be subject to any security interests, as defined in the Uniform Commercial Code, as adopted and enacted 
by the state or states where any of the Property is located (as amended from time to time, the "Ulliform 
Commercial Code"), superior in lien to the lien of this Security Instrument and all proceeds and products 
of the above; 

(h) Leases and Rents. All leases (including, without limitation, ground leases, 
subleases or subsubleases), lettings, licenses, concessions or other agreements (whether written or oral) 
pursuant to which any Person is granted a possessory interest in, or right to use or occupy all or any 
portion of the Land and the Improvements, and every modification, amendment or other agreement 
relating to such leases, subleases, subsubleases, or other agreements entered into in connection with such 
leases, subleases, subsubleases, or other agreements and every guarantee of the performance and 
observance of the covenants, conditions and agreements to be performed and observed by the other party 
thereto, heretofore or hereafter entered into (collectively, the "Leases"), whether before or after the filing 
by or against Borrower of any petition for relief under 11 U.S.C. §IOI et seq., as the same may be 
amended from time to time (the "Ballkruptcy Code") and all right, title and interest of Borrower, its 
successors and assigns therein and therennder, including, without limitation, cash or securities deposited 
thereunder to secure the performance by the lessees of their obligations thereunder and all rents, rent 
equivalents, moneys payable as damages or in lieu of rent or rent equivalents, additional rents, revenues, 
issues and profits (including all oil and gas or other mineral royalties and bonuses), income, fees, 
receivables, deposits (including, without limitation, security, utility and other deposits) accounts and 
receipts from the Land and the hnprovements whether paid or accruing before or after the filing by or 
against Borrower of any petition for relief under the Bankruptcy Code (collectively, the "Rellts") and all 
proceeds from the sale or other disposition of the Leases and the right to receive and apply the Rents to 
the payment of the Debt and the performance of the Other Obligations; 

(i) Condemnation Awards. All Awards or payments, including interest thereon, 
which may heretofore and hereafter be made with respect to all or any portion of the Property, whether 
from the exercise of the right of eminent domain (including, but not limited to, any transfer made in lieu 
of or in anticipation of the exercise of such right), or for a change of grade, or for any other injury to or 
decrease in the value of the Property including, without limitation, any award or awards, or settlements or 
payments, hereafter made resulting from (i) condemnation proceedings or the taking of all or any portion 
of the hnprovements, the Eqnipment, the Fixtures, the Leases or the Personal Property, or any part 
thereof, under the power of eminent domain; or (ii) the alteration of grade or the location or the 
discontinuance of any street adjoining the Property or any portion thereof; and Borrower hereby agrees to 
execute and deliver from time to time such further instruments as may be requested by Trustee or Lender 
to confmn such assigmnent to Lender of any such award, damage, payment or other compensation; 
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• 
G) Insurance Proceeds. All Insurance Proceeds in respect of the Property under any 

Policies covering the Property, including, without limitation, the right to receive and apply the proceeds 
of any Policies, judgments, or settlements made in lieu thereof, in connection with a Casualty to the 
Property; 

(k) Tax Certiorari. All refunds, rebates or credits in connection with any reduction 
in Taxes or Other Charges charged against the Property; 

(1) Conversion. All proceeds of the conversion, voluntary or involuntary, of any of 
the foregoing including, without limitation, Insurance Proceeds and Awards, into cash or liquidation 
claims; 

(m) Rights. The right, in the name and on behalf of Borrower, to appear in and 
defend any action or proceeding brought with respect to the Property and to commence any action or 
proceeding to protect the interest of Lender in the Property; 

(n) Agreements. All agreements, contracts, certificates, instruments, franchises, 
permits, licenses, plans, specifications and other docwnents, now or hereafter entered into, and all rights 
therein and thereto, respecting or pertaining to the use, occupation, construction, management or 
operation of the Land and any part thereof and any hnprovements or any business or activity conducted 
on the Land and any part thereof and all right, title and interest of Borrower therein and thereunder, 
including, without limitation, the right, upon the happening of any default hereunder, to receive and 
collect any sums payable to Borrower thereunder; 

(0) Trademarks. All trade names, trademarks, servicemarks, logos, copyrights, 
goodwill, books and records and all other general intangibles relating to or used in connection with the 
operation of the Property; 

(P) Accounts. All reserves, escrows and deposit accounts maintained by Borrower 
with respect to the Property, including, without limitation, all accounts established or maintained pursuant 
to the Loan Agreement, the Clearing Account Agreement or the Cash Management Agreement; together 
with all deposits or wire transfers made to such accounts and all cash, checks, drafts, certificates, 
securities, investment property, financial assets, instruments and other property held therein from time to 
time and all proceeds, products, distributions or dividends or substitutions thereon and thereof; and 

(q) Other Rights. Any and all other rights of Borrower in and to the items set forth 
in Subsections Cal through ill} above. 

AND without limiting any of the other provisions of this Security Instrument, to the 
extent permitted by applicable law, Borrower expressly grants to Lender, as secured party, a security 
interest in the portion of the Property which is or may be subject to the provisions of the Uniform 
Commercial Code which are applicable to secured transactions; it being understood and agreed that the 
hnprovements and Fixtures are part and parcel of the Land (the Land, the Improvements and the Fixtures 
collectively referred to as the "Real Property") appropriated to the use thereof and, whether affixed or 
annexed to the Real Property or not, shall for the purposes of this Security Instrument be deemed 
conclusively to be real estate and mortgaged hereby. 

Section 1.2 Assignment of Rents. Borrower hereby absolutely and unconditionally assigns 
to Trustee in trust for Lender all of Borrower's right, title and interest in and to all current and future 
Leases and Rents; it being intended by Borrower that this assignment constitutes a present, absolute 
assignment and not an assignment for additional security only. Nevertheless, subject to the terms of the 
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Assignment of Leases, the Loan Agreement, the Clearing Account Agreement, the Cash Management 
Agreement and Section 7.1 (h) of this Security Instrument, Lender grants to Borrower a revocable license 
to collect, receive, use and enjoy the Rents and Borrower shall hold the Rents, or a portion thereof 
sufficient to discharge all current sums due on the Debt, for use in the payment of such sums. 

Section 1.3 Security Agreement. This Security Instrument is both a real property mortgage 
or deed of trust and a "security agreement" within the meaning of the Uniform Commercial Code. The 
Property includes both real and personal property and all other rights and interests, whether tangible or 
intangible in nature, of Borrower in the Property including all accounts established by Lender pursuant to 
the Loan Agreement or the Cash Management Agreement. By executing and delivering this Security 
Instrument, Borrower hereby grants to Lender and Trustee, as security for the Obligations (hereinafter 
defined), a security interest in the Fixtures, the Equipment, the Personal Property and the other property 
constituting the Property to the full extent that the Fixtures, the Equipment, the Personal Property and 
such other property may be subject to the Unifonn Commercial Code (said portion of the Property so 
subject to the Uniform Commercial Code being called the "Collateraf'). If an Event of Default shall 
occur and be continuing, Lender or Trustee, in addition to any other rights and remedies which it may 
have, shall have and may exercise immediately and withont demand, any and all rights and remedies 
granted to a secured party upon default nnder the Urtifonn Commercial Code, including, without limiting 
the generality of the foregoing, the right to take possession of the Collateral or any part thereof, and to 
take such other measures as Lender may deem necessary for the care, protection and preservation of the 
Collateral. Upon request or demand of Lender or Trustee after the occurrence and during the continuance 
of an Event of Default, Borrower shall, at its expense, assemble the Collateral and make it available to 
Lender or Trustee at a convenient place (at the Land if tangible property) reasonably acceptable to 
Lender. Borrower shall pay to Lender on demand any and all expenses, including reasonable legal 
expenses and attorneys' fees and costs, incurred or paid by Lender or Trustee in protecting its interest in 
the Collateral and in enforcing its rights hereunder with respect to the Collateral after the occurrence and 
during the continuance of an Event of Default. Any notice of sale, disposition or other intended action by 
Lender or Trustee with respect to the Collateral sent to Borrower in accordance with the provisions hereof 
at least ten (10) Business Days prior to such action, shall, except as otherwise provided by applicable law, 
constitute reasonable notice to Borrower. The proceeds of any disposition of the Collateral, or any part 
thereof, may, except as otherwise required by applicable law, be applied by Lender to the payment of the 
Debt in such priority and proportions as Lender in its discretion shall deem proper. Borrower's (debtor's) 
principal place of business is as set forth on the first page hereof and the address of Lender (secured 
party) is as set forth on the first page hereof. 

Section 1.4 Fixture Filing. Certain of the Property is or will become "fixtures" (as that term 
is defined in the Uniform Commercial Code) on the Land, and this Security Instrument, upon being filed 
for record in the real estate records of the city or county wherein such fixtures are situated, shall operate 
also as a financing statement (naming Borrower as the Debtor and Lender as the Secured Party) filed as a 
fixture filing in accordance with the applicable provisions of said Urtiform Commercial Code upon such 
of the Property that is or may become fixtures. 

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender and grants to 
Lender a security interest in any and all monies now or hereafter held by Lender or on behalf of Lender in 
connection with the Loan, including, without limitation, any sums deposited in the Clearing Account, the 
Cash Management Account, the Reserve Funds and Net Proceeds, as additional security for the 
Obligations until expended or applied as provided in this Security Instrument. 
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CONDITIONS TO GRANT 

TO HAVE AND TO HOLD the above granted and described Property unto Trustee, and its 
successor and assigns, IN TRUST WITH POWER OF SALE, for the benefit of Lender and its 
successors and assigns, forever, to secure the Borrower's payment to Lender of the Debt and perfonnance 
of the Other Obligations at the time and in the manner provided in the Note, the Loan Agreement and this 
Security Instrument; 

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall 
well and truly (a) pay to Lender the Debt at the time and in the manner provided in the Note, the Loan 
Agreement, this Security Instrument and the other Loan Documents, (b) perform the Other Obligations as 
set forth in the Loan Agreement, this Security Instrument and the other Loan Documents, and (c) abide by 
and comply with each and every covenant and condition set forth herein and in the Note, the Loan 
Agreement, this Security Instrument and the other Loan Documents, these presents and the estate hereby 
granted shall cease, terminate and be void; prOVided. however, that Borrower's obligation to indemnify 
and hold harmless Lender and Trustee pursuant to the provisions hereof shall survive any such payment 
or release. 

ARTICLE 2 - DEBT AND OBLIGATIONS SECURED 

Section 2.1 Debt. This Security Instrument and the grants, assignments and transfers made 
in Article I hereof are given for the purpose of securing the Debt. 

Section 2.2 Other Obligations. This Security Instrument and the grants, assignments and 
transfers made in Article I hereof are also given for the purpose of securing the following (the "Other 
Obligatiol/s") : 

(a) the perfonnance of all other obligations of Borrower contained herein; 

(b) the performance of each obligation of Borrower contained in the Note, the Loan 
Agreement and any other Loan Document; and 

(c) the performance of each obligation of Borrower contained in any renewal, 
extension, amendment, modification, consolidation, change of, or substitution or replacement for, all or 
any part of the Note, the Loan Agreement or any other Loan Document. 

Section 2.3 Debt and Other Obligations. Borrower's obligations for the payment of the 
Debt and the performance of the Other Obligations shall be referred to collectively herein as the 
"Obligations." 

ARTICLE 3 - BORROWER COVENANTS 

Borrower covenants and agrees that: 

Section 3.1 Payment of Debt. Borrower will pay the Debt at the time and in the manner 
provided in the Loan Agreement, the Note and this Security Instrument. 

Section 3.2 Incorporation by Reference. All the covenants, conditions and agreements 
contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other Loan Documents, are 
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hereby made a part of this Security Instrument to the same extent and with the same force as if fully set 
forth herein. 

Section 3.3 Insurance. Borrower shall obtain and maintain, or cause to be maintained, in 
full force and effect at all times insurance with respect to Borrower and the Property as required pursuant 
to the Loan Agreement. 

Section 3.4 Maintenance ofProoertv. Borrower shal1 cause the Property to be maintained 
in a good and safe condition and repair. The Improvements, the Fixtures, the Equipment and the Personal 
Property shall not be removed, demolished or materially altered (except for nonnal replacement of the 
Fixtures, the Equipment or the Personal Property, tenant finish and refurbislnnent of the Improvements) 
without the consent of Lender or as otherwise pennitted pursuant to the Loan Agreement. Borrower shall 
promptly repair, replace or rebuild any part of the Property which may be destroyed by any Casualty or 
become damaged, worn or dilapidated or which may be affected by any Condemnation, and shall 
complete and pay for any structure at any time in the process of construction or repair on the Land. 

Section 3.5 Waste. Borrower shall not commit or suffer any waste of the Property or make 
any change in the use of the Property which will in any way material1y increase the risk of fire or other 
hazard arising ont of the operation of the Property, or take any action that might invalidate or al10w the 
cancellation of any Policy, or do or pennit to be done thereon anything that may in any way materially 
impair the value of the Property or the secnrity of this Security Instrument. Borrower will not, without 
the prior written consent of Lender, pennit any drilling or exploration for or extraction, removal, or 
production of any minerals from the surface or the subsurface of the Land, regardless of the depth thereof 
or the method of mining or extraction thereof. 

Section 3.6 Payment for Labor and Materials. (a) Subject to Section 3.6(b) hereof, 
Borrower (i) will promptly pay when due all bills and costs for labor, materials, and specifically 
fabricated materials ("Labo,. alld Mate,.ial Costs") incnrred in connection with the Property, (ii) never 
pennit to exist beyond the due date thereof in respect of the Property or any part thereof any Lien or 
security interest, even though inferior to the Liens and security interests created hereby and by the other 
Loan Documents, and (iii) never permit to be created or exist in respect of the Property or any part thereof 
any other or additional Lien or security interest other than the Liens or secnrity interests created hereby 
and by the other Loan Documents except for the Permitted Encumbrances. 

(b) After prior written notice to Lender, Borrower, at its own expense, may contest 
by appropriate legal proceeding, promptly initiated and conducted in good faith and with due diligence, 
the amount or validity or application in whole or in part of any of the Labor and Material Costs, provided 
that (i) no Event of Default has occurred and is continuing under the Loan Agreement, the Note, this 
Security Instrument or any of the other Loan Documents, (ii) Borrower is permitted to do so under the 
provisions of any other mortgage, deed of trust or deed to secure debt affecting the Property, (iii) such 
proceeding shall suspend the collection of the Labor and Material Costs from Borrower and from the 
Property or Borrower shall have paid all of the Labor and Material Costs under protest, (iv) such 
proceeding shall be pennitted under and be conducted in accordance with the provisions of any other 
instrument to which Borrower is subject and shall not constitute a default thereunder, (v) neither the 
Property nor any part thereof or interest therein will be in danger of being sold, forfeited, terminated, 
canceled or lost, and (vi) Borrower shall have furnished the security as may be required in the proceeding, 
or as may be reasonably requested by Lender, to insure the payment of any contested Labor and Material 
Costs, together with all interest and penalties thereon. 

Section 3.7 Performance of Other Agreements. Borrower shall observe and perform each 
and every term, covenant and provision to be observed or performed by Borrower pursuant to the Loan 
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Agreement, any other Loan Docnment and any other agreement or recorded instrument affecting or 
pertaining to the Property and any amendments, modifications or changes thereto, 

Section 3,8 Change of Name, Identity or Strnclnre. Borrower shan not change Borrower's 
name, identity (including its trade name or names) or, if not an individual, Borrower's corporate, 
partnership or other structure without notifying Lender of such change in writing at least thirty (30) days 
prior to the effective date of such change and, in the case of a change in Borrower's structure, without 
first obtaining the prior written consent of Lender. Borrower shan execute and deliver to Lender, prior to 
or contemporaneously with the effective date of any such change, any financing statement or financing 
statement change required by Lender to establish or maintain the validity, perfection and priority of the 
security interests granted herein. At the request of Lender from time to time, Borrower shan execute a 
certificate in form satisfactory to Lender listing the trade names under which Borrower is operating or 
intends to operate the Property, and representing and warranting that Borrower does business under no 
other trade name with respect to the Property. 

ARTICLE 4 - OBLIGATIONS AND RELIANCES 

Section 4,1 Relationship of Borrower and Lender. The relationship between Borrower 
and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other special relationship 
with Borrower, and no tenn or condition of the Loan Agreement, the Note, this Security Instrument or 
any other Loan Document shan be construed so as to deem the relationship between Borrower and Lender 
to be other than that of debtor and creditor. 

Section 4,2 No Reliance on Lender. The general partners, members, principals and (if 
Borrower is a trust) beneficial owners of Borrower, as applicable, are experienced in the ownership and 
operation of properties similar to the Property, and Borrower and Lender are relying solely upon such 
expertise and business plan in connection with the ownership and operation of the Property. Borrower is 
not relying on Lender's expertise, business acumen or advice in connection with the Property. 

Section 4.3 No Lender Obligations (a) Notwithstanding the provisions of Subsections 
LUhl and ill or Section 1.2 hereof, Lender is not undertaking the performance of (i) any obligations 
under the Leases; or (ii) any obligations with respect to any other agreements, contracts, certificates, 
instruments, franchises, pennits, trademarks, licenses or other documents. 

(b) By accepting or approving anything required to be observed, perfonned or 
fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan Agreement, the Note or 
the other Loan Documents, including, without limitation, any Officer's Certificate, balance sheet, 
statement of profit and loss or other financial statement, survey, appraisal, or Policy, Lender shan not be 
deemed to have warranted, consented to, or affinned the sufficiency, the legality or effectiveness of same, 
and such acceptance or approval thereof shan not constitute any warranty or affirmation with respect 
thereto by Lender. 

Section 4.4 Reliance. Borrower recognizes and acknowledges that in accepting the Loan 
Agreement, the Note, this Security Instrument and the other Loan Documents, Lender is expressly and 
primarily relying on the truth and accuracy of the warranties and representations set forth in Section 4.1 of 
the Loan Agreement without any obligation to investigate the Property and notwithstanding any 
investigation of the Property by Lender; that such reliance existed on the part of Lender prior to the date 
hereof, that the warranties and representations are a material inducement to Lender in making the Loan; 
and that Lender would not be willing to make the Loan and accept this Security Instrument in the absence 
of the warranties and representations as set forth in Section 4.1 of the Loan Agreement. 
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ARTICLE 5 - FURTHER ASSURANCES 

Section 5.1 Recording of Secnrity Instrnment, etc. Borrower forthwith upon the execution 
and delivery of this Security Instrument and thereafter, from time to time, will cause this Security 
Instrument and any of the other Loan Documents creating a Lien or security interest or evidencing the 
Lien hereof upon the Property and each instrument of further assurance to be filed, registered or recorded 
in such manner and in such places as may be required by any present or future law in order to publish 
notice of and to fully protect and perfect the Lien or security interest hereof upon, and the interest of 
Lender in, the Property. Borrower will pay all taxes, filing, registration or recording fees, and all 
expenses incident to the preparation, execution, acknowledgment and/or recording of the Note, this 
Security Instrument, the other Loan Documents, any note, deed of trust or mortgage supplemental hereto, 
any other security instrument with respect to the Property and any instrument of further assurance, and 
any modification or amendment of the foregoing documents, and all federal, state, county and municipal 
taxes, duties, imposts, assessments and charges arising out of or in connection with the execution and 
delivery of this Security Instrument, any deed of trust or mortgage supplemental hereto, any other security 
instrument with respect to the Property or any instrument of further assurance, and any modification or 
amendment of the foregoing documents, except where prohibited by law so to do. 

Section 5,2 Further Acts, etc. Borrower will, at the cost of Borrower, and without expense 
to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds, conveyances, 
deeds of trust, mortgages, assignments, notices of assigmnents, transfers and assurances as Lender shall, 
frOln time to time, reasonably require, for the better assuring, conveying, assigning, transferring, and 
confirming unto Lender the property and rights hereby mortgaged, deeded, granted, bargained, sold, 
conveyed, confirmed, pledged, assigned, warranted and transferred or intended now or hereafter so to be, 
or which Borrower may be or may hereafter become bound to conveyor assign to Lender, or for carrying 
out the intention or facilitating the perfonnance of the terms of this Security Instrument or for filing, 
registering or recording this Security Instrument, or for complying with all Legal Requirements. 
Borrower, on demand, will execute and deliver, and in the event it shall fail to so execute and deliver, 
hereby authorizes Lender and Trustee to execute in the name of Borrower or without the signature of 
Borrower to the extent Lender may lawfully do so, one or more financing statements to evidence more 
effectively the security interest of Lender in the Property. Borrower grants to Lender and Trustee an 
irrevocable power of attorney coupled with an interest for the purpose of exercising and perfecting any 
and all rights and remedies available to Lender at law and in equity, including without limitation, such 
rights and remedies available to Lender pursuant to this Section 5.2. 

Section 5,3 Changes in Tax, Debt, Credit and Documentary Stamp Laws. 

(a) If any law is enacted or adopted or amended after the date of this Security 
Instrument which deducts the Debt from the value of the Property for the purpose of taxation or which 
imposes a tax, either directly or indirectly, on the Debt or Lender's interest in the Property, Borrower will 
pay the tax, with interest and penalties thereon, if any. If Lender is advised by counsel chosen by it that 
the payment of tax by Borrower would be unlawful or taxable to Lender, unenforceable or provide the 
basis for a defense of usury, then Lender shall have the option, by written notice of not less than one 
hundred twenty (120) days, to declare the Debt immediately due and payable. 

(b) Borrower will not claim or demand or be entitled to any credit or credits on 
account of the Debt for any part of the Taxes or Other Charges assessed against the Property, or any part 
thereof, and no deduction shall otherwise be made or claimed from the assessed value of the Property, or 
any part thereof, for real estate tax purposes by reason of this Security Instrument or the Debt. If such 
claim, credit or deduction shall be required by law, Lender shall have the option, by written notice of not 
less than one hundred twenty (120) days, to declare the Debt inunediately due and payable. 
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r------------------------------------------------------------- -----

(c) If at any time the United States of America, any State thereof or any subdivision 
of any such State shan require revenue or other stamps to be affixed to the Note, this Security Instrument, 
or any of the other Loan Docnments, or shall impose any other tax or charge on the same, Borrower will 
pay for the same, with interest and penalties thereon, if any. 

Section 5.4 Severing of Security Instrument. TIlls Security Instrument and the Note may, 
at any time until the same shall be fully paid and satisfied, at the sale election of Lender, be severed into 
two or more notes and two or more security instruments in such denominations as Lender shall determine 
in its sale discretion, each of which shall cover all or a portion of the Property to be more particularly 
described therein. To that end, Borrower, npon written request of Lender, shall execute, acknowledge and 
deliver, or cause to be executed, acknowledged and delivered by the then owner of the Property, to 
Lender and/or its designee or designees substitute notes and security instruments in such principal 
amounts, aggregating not more than the then unpaid principal amount of the Note, and containing terms, 
provisions and clauses similar to those contained herein and in the Note, and such other documents and 
instruments as may be required by Lender. 

Section 5.5 Replacement Documents. Upon receipt of an affidavit of an officer of Lender 
as to the loss, theft, destruction or mutilation of the Note or any other Loan Document which is not of 
public record, and, in the case of any such mutilation, upon surrender and cancellation of such Note or a 
replacement of such other Loan Docmnent, Borrower will issue, in lieu thereof, a replacement Note or 
other Loan Document, dated the date of such lost, stolen, destroyed or mutilated Note or other Loan 
Document in the same principal amount thereof and otherwise of like tenor. 

ARTICLE 6 - DUE ON SALE/ENCUMBRANCE 

Section 6.1 Lender Reliance. Borrower acknowledges that Lender has examined and relied 
on the experience of Borrower and its general partners, members, principals and (if Borrower is a trust) 
beneficial owners in owning and operating properties such as the Property in agreeing to make the Loan, 
and will continue to rely on Borrower's ownership ofthe Property as a means of maintaining the value of 
the Property as security for the repayment of the Debt and the performance of the Other Obligations. 
Borrower acknowledges that Lender has a valid interest in maintaining the value of the Property so as to 
ensure that, should Borrower default in the repayment of the Debt or the perfonnance of the Other 
Obligations, Lender can recover the Debt by a sale of the Property. 

Section 6.2 No SalelTransfer. Neither Borrower nor any Restricted Party shan Transfer the 
Property or any part thereof or any interest therein or permit or suffer the Property or any part thereof or 
any interest therein to be Transferred other than as expressly permitted pursuant to the terms of the Loan 
Agreement. 

ARTICLE 7 - RIGHTS AND REMEDIES UPON DEFAULT 

Section 7.1 Remedies. Upon the occurrence and during the continuance of any Event of 
Default, Borrower agrees that Lender or Trustee may take such action, without notice or demand to the 
fullest extent permitted by law, as it deems advisable to protect and enforce its rights against Borrower 
and in and to the Property, including, but not limited to, the following actions, each of which may be 
pursued concurrently or otherwise, at such time and in such order as Lender may determine, in its sale 
discretion, without impairing or otherwise affecting the other rights and remedies of Lender: 

(a) declare the entire unpaid Debt to be immediately due and payable; 
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(b) institute proceedings, judicial or otherwise, for the complete foreclosure, in 
accordance with Texas law, of this Security Instrument under any applicable provision of law, in which 
case the Property or any interest therein may be sold for cash or upon credit in one or more parcels or in 
several interests or portions and in any order or manner; 

( c) with or without entry, to the extent permitted and pursuant to the procedures 
provided by applicable law, institute proceedings for the partial foreclosure of this Security Instrument for 
the portion of the Debt then due and payable, subject to the continuing Lien and security interest of this 
Security Instrument for the balance of the Debt and the Other Obligations not then due, unimpaired and 
without loss of priority; 

(d) sell for cash or upon credit the Property or any part thereof and all estate, claim, 
demand, right, title and interest of Borrower therein and rights of redemption thereof, pursuant to power 
of sale or otherwise, at one or more sales, as an entirety or in parcels, at such time and place, upon such 
terms and after such notice thereof as may be required or permitted by law; and without limiting the 
foregoing: 

(i) in connection with any sale or sales hereunder, Lender shall be entitled to 
elect to treat any of the Property which consists of (x) a right in action, or (y) property 
that can be severed from the Real Property covered hereby, or (z) any improvements 
(without causing structural damage thereto), as if the same were personal property, and 
dispose of the same in accordance with applicable law, separate and apart from the sale of 
the Real Property. Where the Property consists of Real Property, Personal Property, 
Equipment or Fixtures, whether or not such Personal Property or Equipment is located on 
or within the Real Property, Lender shall be entitled to elect to exercise its rights and 
remedies against any or all of the Real Property, Personal Property, Equipment and 
Fixtures in such order and manner as is now or hereafter permitted by applicable law; 

(ii) Lender shall be entitled to elect to proceed against any or all of the Real 
Property, Personal Property, Equipment and Fixtures in any manner permitted under 
applicable law; and if Lender so elects pursuant to applicable law, the power of sale 
herein granted shall be exercisable with respect to all or any of the Real Property, 
Personal Property, Equipment and Fixtures covered hereby, as designated by Lender; 

(iii) should Lender elect to sell any portion of the Property which is Real 
Property or which is Personal Property, Equipment or Fixtures that the Lender has elected 
under applicable law to sell together with Real Property in accordance with the laws 
governing a sale of the Real Property, Lender shall give such notice of the occurrence of 
an Event of Default, if any, and its election to sell such Property as may then be required 
by law. Thereafter, upon the giving of such notice of sale and the expiration of any 
required time period as may then be required by law, subject to the terms hereof and of 
the other Loan Documents, and without the necessity of any demand on Borrower or 
Lender at the time and place specified in the notice of sale, shall sell such Real Property 
or part thereof at public auction to the highest bidder for cash in lawful money of the 
United States. Lender may from time to time postpone any sale hereunder by public 
announcement thereof at the time and place noticed for any such sale; and 

(iv) if the Property consists of several lots, parcels or items of property, 
Lender shall, subject to applicable law, (A) designate the order in which such lots,parcels 
or items shall be offered for sale or sold, or (B) elect to sell such lots, parcels or items 
through a single sale, or through two or more successive sales, or in any other manner 
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Lender designates in Lender's sale discretion. Any Person, including Borrower or 
Lender, may pnrchase at any sale herennder. Should Lender desire that more than one 
sale or other disposition of the Property be conducted, Lender shall, subject to applicable 
law, cause such sales or dispositions to be conducted simultaneously, or successively, on 
the same day, or at such different days or times and in such order as Lender may 
designate, and no such sale shall terminate or otherwise affect the lien of this Security 
Instrument on any part of the Property not sold until all the Obligations have been 
satisfied in full. In the event Lender elects to dispose of the Property through more than 
one sale, except as otherwise provided by applicable law, Borrower agrees to pay the 
costs and expenses of each such sale and of any judicial proceedings wherein such sale 
maybe made; 

(e) institute an action, suit or proceeding in equity for the specific perfonnance of 
any covenant, condition or agreement contained herein, in the Note, in the Loan Agreement or in the other 
Loan Documents or cause the Trustee to sell the Property in accordance with the provisions of Section 
15.3 hereof; 

(f) recover judgment on the Note either before, during or after any proceedings for 
the enforcement ofthis Security Instrument or the other Loan Documents; 

(g) apply for the appointment of a receiver, trustee, liquidator or conservator of the 
Property, withont notice and without regard for the adequacy of the security for the Debt and without 
regard for the solvency of Borrower, any guarantor or indemnitor with respect to the Loan or any Person 
otherwise liable for the payment of the Debt or any part thereof; 

(h) the license granted to Borrower under Section 1.2 hereof shall automatically be 
revoked and Lender may enter into or upon the Property, either personally or by its agents, nominees or 
attorneys and dispossess Borrower and its agents and servants therefrom, without liability for trespass, 
damages or otherwise and exclude Borrower and its agents or servants wholly therefrom, and take 
possession of all books, records and accounts relating thereto and Borrower agrees to surrender 
possession of the Property and of such books, records and accounts to Lender upon demand, and 
thereupon Lender may (i) use, operate, mauage, control, insure, maintain, repair, restore and otherwise 
deal with all and every part of the Property and conduct the business thereat; (ii) complete any 
construction on the Property in such manner and form as Lender deems advisable; (iii) make alterations, 
additions, renewals, replacements and improvements to or on the Property; (iv) exercise all rights and 
powers of Borrower with respect to the Property, whether in the name of Borrower or otherwise, 
including, without limitation, the right to make, cancel, enforce or modify Leases, obtain and evict 
tenants, and demand, sue for, collect and receive all Rents of the Property and every part thereof; 
(v) require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect the Rents, 
the fair and reasonable rental value for the use and occupation of such part of the Property as may be 
occupied by Borrower; (vi) require Borrower to vacate and surrender possession of the Property to Lender 
or to such receiver and, in default thereof, Borrower may be evicted by summary proceedings or 
otherwise; and (vii) apply the receipts from the Property to the payment of the Debt and the perfonnance 
of the Other Obligations, in such order, priority and proportions as Lender shall deem appropriate. in its 
sale discretion after deducting therefrom all expenses (including reasonable attorneys' fees and costs) 
incurred in connection with the aforesaid operations and all amounts necessary to pay the Taxes, Other 
Charges, Insurance Premiums and other expenses in connection with the Property, as well as just and 
reasonable compensation for the services of Lender, its counsel, agents and employees; 

(i) exercise any and all rights and remedies granted to a secured party upon default 
under the Uniform Commercial Code, including, without limiting the generality of the foregoing: (i) the 

12 

4822-0146-8961, v. 4 



right to take possession of the Fixtnres, the Equipment and/or the Personal Property or any part thereof, 
and to take such other measures as Lender may deem necessary for the care, protection and preservation 
of the Fixtnres, the Equipment and/or the Personal Property, and (ii) reqnest Borrower at its expense to 
assemble the Fixtnres, the Equipment and/or the Personal Property and make it available to Lender or 
Trustee at a convenient place acceptable to Lender. Any notice of sale, disposition or other intended 
action by Lender or Trustee with respect to the Fixtnres, the Equipment and/or the Personal Property sent 
to Borrower in accordance with the provisions hereof at least five (5) days prior to such action, shaIl 
constitnte commerciaIly reasonable notice to Borrower; 

G) apply any sums then deposited or held in escrow or otherwise by or on behalf of 
Lender in accordance with the terms of the Loan Agreement, this Security Instrument or any other Loan 
Document to the payment of the foIlowing items in any order in its sole discretion: 

(i) Taxes and Other Charges; 

(ii) Insurance Premiums; 

(iii) Interest on .the unpaid principal balance of the Note; 

(iv) Amortization of the unpaid principal balance of the Note; or 

(v) AIl other sumS payable pursuant to the Note, the Loan Agreement, this 
Security Instrument and the other Loan Documents, including without limitation, the 
Yield Maintenance Fee, if applicable, and advances made by Lender pursuant to the 
terms of this Security Instrument; 

(k) pursue such other remedies as Lender may have under applicable law; or 

(I) apply the undisbursed balance of any Net Proceeds Deficiency deposit, together 
with interest thereon, to the payment of the Debt in such order, priority and proportions as Lender shaIl 
deem to be appropriate in its sole and absolnte discretion. 

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of the Property, this 
Security Instrument shaII continue as a Lien and security interest on the remaining portion of the Property 
unimpaired and without loss of priority. 

Section 7.2 ADolication of Proceeds. The purchase money, proceeds and avails of any 
disposition of the Property, or any part thereof, or any other sums collected by Lender pursuant to the 
Note, this Security Instrument or the other Loan Documents, may be applied by Lender to the payment of 
the Debt in such priority and proportions as Lender in its discretion shall deem proper. 

Section 7.3 Right to Cnre Defaults. Upon the occurrence and during the continuance of any 
Default or Event of Default, Lender may, but without any obligation to do so and without notice to or 
demand on Borrower and without releasing Borrower from any Other Obligations hereunder, make any 
payment or do any act required of Borrower hereunder or in the other Loan Documents with respect to 
any Other Obligations which payment or action on the part of Lender shaIl be in such manner and to such 
extent as Lender may deem necessary to protect the security hereof. Lender is authorized to enter upon 
the Property for such purposes, or appear in, defend, or bring any action or proceeding to protect its 
interest in the Property or to foreclose this Security Instrument or to colIect the Debt, and the cost and 
expense thereof (including reasonable attorneys' fees and expenses to the extent permitted by law), with 
interest as provided in this Section 7.3, shall constitnte a portion of the Debt and shaIl be due and payable 
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to Lender upon demand. All such costs and expenses incurred by Lender in remedying any Default or 
Event of Default or in appearing in, defending, or bringing any such action or proceeding, as hereinabove 
provided, shall bear interest at the Default Rate, for the period beginning on the first day after notice from 
Lender that such cost or expense was incurred and continuing until the date of payment to Lender. All 
such costs and expenses incnrred by Lender together with interest thereon calculated at the Default Rate 
shall be deemed to constitute a portion of the Debt and to be secured by this Security Instrument and the 
other Loan Documents and shall be immediately due and payable upon demand by Lender therefor. 

Section 7.4 Actions and Proceedings. Lender and Trustee, or either of them, has the right to 
appear in and defend any action or proceeding brought with respect to the Property and to bring any 
action or proceeding, in the name and on behalf of Borrower, which Lender, in its sole and absolute 
discretion, decides shonld be brought to protect its interest in the Property. 

Section 7.5 Recovery of Sums Required To Be Paid. Lender shall have the right from time 
to time to take action to recover any sum or sums which constitute a part of the Debt as the same become 
due, without regard to whether or not the balance of the Debt shall be due, and without prejudice to the 
right of Lender thereafter to bring an action of foreclosure, or any other action, for any Default or Event 
of Default by Borrower existing at the time such earlier action was commenced. 

Section 7.6 Examination of Books and Records. At reasonable times and upon prior 
reasonable notice (which may be given verbally), Lender, its agents, accountants and attorneys shall have 
the right to examine the records, books and management and other papers of Borrower which reflect upon 
its financial condition, at the Property or at any office regularly maintained by Borrower where the books 
and records are located. Lender and its agents shall have the right to make copies and extracts from the 
foregoing records and other papers. In addition, at reasonable times and upon reasonable notice (which 
may be given verbally), Lender, its agents, accountants and attorneys shall have the right to examine and 
audit the books and records of Borrower pertaining to the income, expenses and operation of the Property 
during reasonable business hours at any office of Borrower where the books and records are located. This 
Section 7.6 shall apply throughout the tenn of the Note and without regard to whether an Event of Default 
has occurred or is continuing. 

Section 7.7 Other Rights, etc. (a) The failure of Lender to insist upon strict perfonnance of 
any tenn hereof shall not be deemed to be a waiver of any tenn of this Security Instrument. Borrower 
shall not be relieved of Borrower's obligations hereunder by reason of (i) the failure of Lender to comply 
with any request of Borrower or any guarantor or indemnitor with respect to the Loan to take any action 
to foreclose this Security Instrument or otherwise enforce any of the provisions hereof or of the Note or 
the other Loan Documents, (ii) the release, regardless of consideration, of the whole or any part of the 
Property, or of any Person liable for the Obligations or any portion thereof, or (iii) any agreement or 
stipulation by Lender extending the time of payment or otherwise modifying or supplementing the tenns 
of the Note, this Security Instrument or the other Loan Documents. 

(b) It is agreed that the risk of loss or damage to the Property is on Borrower, and 
Lender shall have no liability whatsoever for any decline in value of the Property, for failure to maintain 
the Policies, or for failure to detenniue whether insurance in force is adequate as to the amount of risks 
insured. Possession by Lender shall not be deemed an election of judicial relief if any such possession is 
requested or obtained with respect to any Property or collateral not in Lender's possession. 

( c) Lender may resort for the payment of the Debt and the perfonnance of the Other 
Obligations to any other security held by Lender in such order and manner as Lender, in its discretion, 
may elect. Lender may take action to recover the Debt, or any portion thereof, or to enforce the Other 
Obligations or any covenant hereof without prejudice to the right of Lender thereafter to foreclose this 
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Security Instrument. The rights of Lender under this Security Instrument shall be separate, distinct and 
cumulative and none shall be given effect to the exclusion of the others. No act of Lender shall be 
construed as an election to proceed under anyone provision herein to the exclusion of any other 
provision. Lender shall not be limited exclusively to the rights and remedies herein stated but shall be 
entitled to every right and remedy now or hereafter afforded at law or in equity. 

Section 7.8 Right to Release Anv Portion of the Property. Lender, or Trustee upon written 
instructions from Lender, may release any portion of the Property for such consideration as Lender may 
require without, as to the remainder of the Property, in any way impairing or affecting the Lien or priority 
of this Security Instrument, or improving the position of any subordinate lienholder with respect thereto, 
except to tl,e extent that the Debt shall have been reduced by the actual monetary consideration, if any, 
received by Lender for such release, and Lender may accept by assigmnent, pledge or otherwise any other 
property in place thereof as Lender may require without being accountable for so doing to any other 
lienholder. This Security Instrument shall continue as a Lien and security interest in the remaining 
portion of the Property. 

Section 7.9 Violation of Laws. If the Property is not in full compliance with any Legal 
Requirement, Lender may impose additional requirements upon Borrower in connection herewith 
including, without limitation, monetary reserves or fmancial equivalents. 

Section 7.10 Recourse and Choice of Remedies. Notwithstanding any other provision of this 
Security Instrument or the Loan Agreement, including, without limitation, Section 3.1 of the Loan 
Agreement, Lender and other Indemnified Parties are entitled to enforce the obligations of Borrower and 
any guarantor or indemnitor with respect to the Loan contained in Section 8.1 herein without first 
resorting to or exhausting any security or collateral and without first having recourse to the Note or any of 
the Property, through foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and in the 
event Lender commences a foreclosure action against the Property, Lender is entitled to pursue a 
deficiency judgment with respect to such obligations against Borrower and any guarantor or indemnitor 
with respect to the Loan. The provisions of Section 8.1 hereof are exceptions to any non-recourse or 
exculpation provisions in the Loan Agreement, the Note, this Security Instrument or the other Loan 
Documents, and Borrower and any guarantor or indemnitor with respect to the Loan are fully and 
personally liable for the obligations set forth in said Section 8.1 hereof. The liability of Borrower and any 
guarantor or indemnitor with respect to the Loan pursuant to Section 8.1 hereof is not limited to the 
original principal amount of the Note. Notwithstanding the foregoing, nothing herein shall inhibit or 
prevent Lender from foreclosing or exercising any other rights and remedies pursuant to the Loan 
Agreement, the Note, this Security Instrument and the other Loan Documents, whether simultaneously 
with foreclosure proceedings or in any other sequence. A separate action or actions may be brought and 
prosecuted against Borrower pursuant to Section 8.1 hereof whether or not an action is brought against 
any other Person and whether or not any other Person is joined in the action or actions. In addition, 
Lender shall have the right but not the obligation to join and participate in, as a party if it so elects, any 
administrative or judicial proceedings or actions initiated in connection with any matter addressed in 
Article 7 or Article 8 herein. 

Section 7.11 Right of Entry. Upon reasonable notice to Borrower (which may be given 
verbally), Lender and its agents (including Trustee) shall have the right to enter and inspect the Property 
at all reasonable times. 

Section 7.12 Lender Not Obligated; Cumulative Rights. Nothing in this instrument shall be 
construed as obligating Lender to take any action or incur any liability with respect to the Property, and 
all options given to Lender are for its benefit and shall and may be exercised in such order and in such 
combination as Lender in its sale discretion may from time to time decide. Each remedy is distinct and 
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cumulative to all other rights and remedies under this Instrument and the Loan Documents or afforded by 
law or equity, and may be exercised concurrently, independently or successively, in any order 
whatsoever. 

ARTICLE 8 - MORTGAGE TAX INDEMNIFICATION 

Section 8.1 Mortgage and/or Intangible Tax. Borrower shall, at its sale cost and expense, 
protect, defend, indemnify, release and hold harmless the Indenmified Parties from and against any and 
all Losses imposed upon, incurred by or asserted against any Indemnified Parties and directly or indirectly 
arising out of or in any way relating to any tax on the making andlor recording of this Security 
Instrument, the Note or any of the other Loan Documents, but excluding any income, franchise or other 
similar taxes. 

ARTICLE 9 - WAIVERS 

Section 9.1 Waiver of Counterclaim. To the extent pennitted by applicable law, Borrower 
hereby waives the right to assert a counterclaim, other than a mandatory or compulsory counterclaim, in 
any action or proceeding brought against it by Lender or Trustee arising out of or in any way connected 
with this Security Instrument, the Loan Agreement, the Note, any of the other Loan Documents, or the 
Obligations. 

Section 9.2 Marshalling and Other Matters. TO THE EXTENT PERMITTED BY 
APPLICABLE LAW, BORROWER HEREBY WAIVES THE BENEFIT OF ALL APPRAISEMENT, 
VALUATION, STAY, EXTENSION, REINSTATEMENT, HOMESTEAD AND REDEMPTION 
LAWS NOW OR HEREAFTER IN FORCE AND ALL RIGHTS OF MARSHALLING IN THE EVENT 
OF ANY SALE HEREUNDER OF THE PROPERTY OR ANY PART THEREOF OR ANY INTEREST 
THEREIN. FURTHER, TO THE EXTENT PERMITTED BY APPLICABLE LAW BORROWER 
HEREBY EXPRESSLY WAIVES ANY AND ALL RIGHTS OF REDEMPTION FROM SALE 
UNDER ANY ORDER OR DECREE OF FORECLOSURE OF THIS SECURITY INSTRUMENT AND 
NOTICE OF INTENTION TO MATURE OR DECLARE DUE THE WHOLE OF THE DEBT ON 
BEHALF OF BORROWER, AND ON BEHALF OF EACH AND EVERY PERSON ACQUIRING 
ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE OF THIS 
SECURITY INSTRUMENT. 

Section 9.3 Waiver of Nolice. To the extent pennitted by applicable law, Borrower shall not 
be entitled to any notices of any nature whatsoever from Lender or Trustee except with respect to matters 
for which this Security Instrument or the other Loan Documents specifically and expressly provide for the 
giving of notice by Lender or Trustee to Borrower and except with respect to matters for which Lender is 
required by applicable law to give notice, and Borrower hereby expressly waives the right to receive any 
notice from Lender or Trustee with respect to any matter for which this Security Instrument does not 
specifically and expressly provide for the giving of notice by Lender or Trustee to Borrower. 

Section 9.4 Waiver of Statute of Limitations. To the extent permitted by applicable law, 
Borrower hereby expressly waives and releases its right to plead any statute oflimitations as a defense to 
payment of the Debt or performance of the Other Obligations. 

Section 9.5 Waiver of Jury Trial. BORROWER HEREBY AGREES NOT TO ELECT A 
TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND FOREVER WAIVES ANY 
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW 
OR HEREAFTER EXIST WITH REGARD TO THE NOTE, THIS SECURITY INSTRUMENT OR 
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THE OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION 
ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY WRY IS 
GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER, AND IS INTENDED TO 
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT 
TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED 
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE 
OF THIS WAIVER BY BORROWER. 

Section 9.6 Notice of Acceleration. Without limiting the foregoing, Borrower hereby 
waives, relinquishes and agrees not to assert or take advantage of any requirement for notice of iotent to 
accelerate andlor notice of acceleration, to the extent permitted under applicable law. 

Section 9.7 Maximum Interest. To the extent that Lender is relying on Chapter 303, as 
amended, of the Texas Finance Code to determine the maximum amount of ioterest permitted by 
applicable law on the principal of the Note, Lender will utilize the weekly rate ceiling form time to time 
in effect as provided in such Chapter 303, as amended. To the extent United States federal law pennits a 
greater amount of interest than is permitted under Texas law, Lender will rely on United States federal 
law instead of such Chapter 303, as amended, for the purpose of detennining the maximum amount 
permitted by applicable law. Additionally, to the extent permitted by applicable law now or hereafter in 
effect, Lender may, at its option and from time to time, implement any other method of computiog the 
maximum lawful rate under such Chapter 303, as amended, or under other applicable law by giving 
notice, if required, to maker as provided by applicable law now or hereafter in effect. Io no event shall the 
provisions of chapter 346 the Texas Finance Code (which regnlates certain revolving credit loan accounts 
and revolving triparty accounts) apply to the indebtedness evidenced by the Loan Documents. 

Section 9.8 Indemnification Notice. IT IS EXPRESSLY AGREED AND UNDERSTOOD 
THAT THE LOAN DOCUMENTS INCLUDE INDEMNIFICATION PROVISIONS (INCLUDING, 
WITHOUT LIMITATION, THE INDEMNIFICATION PROVISIONS CONTAINED IN SECTION 8.1 
HEREOF AND SECTIONS 3.1 AND 10.13 OF THE LOAN AGREEMENT) WHICH, IN CERTAIN 
CIRCUMSTANCES, COULD INCLUDE AN INDEMNIFICATION BY BORROWER OF LENDER 
FROM CLAIMS OR LOSSES ARISING AS A RESULT OF LENDER'S OWN NEGLIGENCE. 

ARTICLE 10 - EXCULPATION 

The provisions of Section 3.1 of the Loan Agreement are hereby incorporated by reference ioto 
this Security Iostrument to the same extent and with the same force as if fully set forth herein. 

ARTICLE 11- NOTICES 

All notices or other written communications hereunder shall be delivered in accordance with 
Section 10.6 of the Loan Agreement. 

ARTICLE 12 - APPLICABLE LAW 

Section 12.1 Governing Law; Jurisdiction; Service of Process. This Security 
Iustrument will be governed and construed in accordauce with the laws of the State in 
which the Property is located (without regard to conflict of law provisions thereof). All 
provisions of the Loan Agreement incorporated herein by reference shall be governed by, 
and construed in accordance with, the laws of the State in which the Property is located. 
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Section 12.2 Provisions Snbject to Applicable Law. All rights, powers and remedies 
provided in this Security Instrument may be exercised only to the extent that the exercise thereof does not 
violate any applicable provisions of law and are intended to be limited to the extent necessary so that they 
will not render this Security Instrument invalid, unenforceable or not entitled to be recorded, registered or 
filed under the provisions of any applicable law. If any tenn of this Security Instrument or any 
application thereof shall be invalid or nnenforceable, the remainder of this Security Instrument and any 
other application of the term shall not be affected thereby. 

ARTICLE 13 - DEFINITIONS 

All capitalized tenns not defined herein shall have the respective meanings set forth in the Loan 
Agreement. Unless the context clearly indicates a contrary intent or unless otherwise specifically 
provided herein, words used in this Security Instrument may be used interchangeably in the singular or 
plural form and the word "Borrower" shall mean "Borrower and any subsequent owner or owners of the 
Property or any part thereof or any interest therein," the word "Lender" shall mean "Lender and any 
subsequent holder of the Note," the word "Note" shall mean "the Note and any other evidence of 
indebtedness secured by this Security Instrument," the word "Property" shall include any portion of the 
Property and any interest therein, and the phrases "attorneys' fees", "legal fees" and "counsel fees" shall 
include any and all attorneys', paralegal and law clerk fees and disbursements, including, but not limited 
to, fees and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in 
protecting its interest in the Property, the Leases and the Rents and enforcing its rights hereunder. 
Whenever the context may require, any pronouns used herein shall include the corresponding masculine, 
feminine and neuter fonns and the singular form of nouns and pronouns shall include the plural and vice 
versa. 

ARTICLE 14 - MISCELLANEOUS PROVISIONS 

Section 14.1 No Oral Change. This Security Instrument, and any provisions hereof, may not 
be modified, amended, waived, extended, changed, discharged or terminated orally or by any act or 
failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by the 
party(ies) against whom enforcement of any modification, amendment, waiver, extension, change, 
discharge or termination is sought. 

Section 14.2 Successors and Assigns. This Security Instrument shall be binding upon and 
shall inure to the benefit of Borrower and Lender and their respective successors and permitted assigns, as 
set forth in the Loan Agreement. Lender shall have the right to assign or transfer its rights under this 
Security Instrument in connection with any assignment of the Loan and the Loan Documents. Any 
assignee or transferee of Lender shall be entitled to all the benefits afforded to Lender under this Security 
Instrument. Borrower shall not have the right to assign or transfer its rights or obligations under this 
Security Instrument without the prior written consent of Lender, as provided in the Loan Agreement, and 
any attempted assignment without such consent shall be null and void. 

Section 14.3 Inapplicable Provisions. If any term, covenant or condition of the Loan 
Agreement, the Note or this Security Instrument is held to be invalid, illegal or unenforceable in any 
respect, the Loan Agreement, the Note and this Security Instrument shall be construed without such 
provision. 

Section 14.4 Headin!!s. etc. The headings and captions of the various Sections of this 
Security Instrument are for convenience of reference only and are not to be construed as defining or 
limiting, in any way, the scope or intent of the provisions hereof. 
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Section 14.5 Subrogation. If any or all of the proceeds of the Note have been used to 
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the extent 
of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and interests 
existing against the Property heretofore held by, or iu favor of, the holder of such indebtedness and such 
fanner rights, claims, liens, titles, and interests, if any, are not waived but rather are continued in full 
force and effect in favor of Lender and are merged with the lieu and security interest created herein as 
cumulative security for the payment of the Debt, the perfonnauce and discharge of Borrower's 
obligations hereunder, under the Loan Agreement, the Note and the other Loan Documents and the 
perfonnance and discharge of the Other Obligations. 

Section 14.6 Entire Agreement. The Note, the Loan Agreement, this Security Instrument and 
the other Loan Documents constitute the entire understanding and agreement between Borrower and 
Lender with respect to the transactions arising in connection with the Obligations and supersede all prior 
written or oral understandings and agreements between Borrower and Lender with respect thereto. 
Borrower hereby acknowledges that, except as incorporated in writing in the Note, the Loan Agreement, 
this Security Instrument and the other Loan Documents, there are not, and were not, and no Persons are or 
were authorized by Lender to make, any representations, understandings, stipulations, agreements or 
pronllses, oral or written, with respect to the transaction which is the subject of the Note, the Loan 
Agreement, this Security Instrument and the other Loan Documents. 

Section 14.7 Limitation on Lender's Responsibility. No provISIon of this Security 
Instrument shall operate to place any obligation or liability for the control, care, management or repair of 
the Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste 
comnritted on the Property by the tenants or any other Person, or for any dangerous or defective condition 
of the Property, or for any negligence in the management, upkeep, repair or control of the Property 
resulting in loss or injury or death to any tenant, licensee, employee or stranger. Nothing herein contained 
shall be construed as constituting Lender a "mortgagee in possession." 

Section 14.8 Principles of Construction. In the event of any inconsistencies between the 
tenns and conditions of this Security Instrument and the tenns and conditions ofthe Loan Agreement, the 
tenns and conditions of the Loan Agreement shall control and be binding. 

Section 14.9 Severability. In case anyone or more of the proVISions of this Security 
Instrument, the Note, the Assignment of Leases, the Loan Agreement, any of the other Loan Documents, 
or any other agreement now or hereafter executed in connection with anyone or more of the foregoing is 
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability 
shall not affect any other provision hereof or thereof. Each of the provisions of every such agreement, 
document or instrument shall be enforceable by Lender to the fullest extent now or hereafter permitted by 
law. 

Section 14.10 No Partnership or Joint Venture. No provision of this Security Instrument or 
any of the other Loan Documents shall constitute a partnership, joint venture, tenancy in common or joint 
tenancy between Borrower and Lender, it being intended that the only relationship created by this 
Security Instrument, the Loan Agreement, the Note and the other Loan Documents shall be that of debtor 
and creditor. 

Section 14.11 No Merger. So long as the Obligations owed to Lender secured hereby remain 
unpaid and undischarged and unless Lender otherwise consents in writing, the fee, leasehold, 
subleasehold and sub-subleasehold estates in and to the Property will not merge but will always remain 
separate and distinct, notwithstanding the union of such estates (without implying Borrower's consent to 
such union) either in Borrower, Lender, any tenant or any third party by purchase or otherwise, in the 
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event this Security Instrument is originally placed on a leasehold estate and Borrower later obtains fee 
title to the Property, such fee title will be subject and subordinate to this Security Instrument. 

ARTICLE 15 - TRUSTEE'S FEES; 
SUBSTITUTE TRUSTEE; 

POWER OF SALE 

Section 15.1 Trustee's Fees. Borrower shall pay all costs, fees and expenses incurred by 
Trustee and Trustee's agents and counsel in connection with the performance by Trustee of Trustee's 
duties hereunder and all such costs, fees and expenses shall be secured by this Security Instrument. 

Section 15.2 Substitute Trustee. Trustee shall be under no duty to take any action hereunder 
except as expressly required hereunder or by law, or to perfonn any act which would involve Trustee in any 
expense or liability or to institute or defend any suit in respect hereof, unless properly indemnified to 
Trustee's reasonable satisfaction. Trustee, by acceptance of this Security Instrument, covenants to perfonn 
and fulfill the trusts herein created, being liable, however, only for willful negligence or misconduct, and 
hereby waives any statutory fee and agrees to accept reasonable compensation, in lieu thereof, for any 
services rendered by Trustee in accordance with the tenns hereof. Lender may remove Trustee at any time or 
from time to time and select a successor trustee by filing the appropriate instrument in the office where this 
Security Instrument is recorded. Borrower hereby irrevocably appoints Lender as its attorney-in-fact, 
coupled with an interest, with full power of substitution to file, execute and record any document required to 
appoint such substitute trustee. In the event of the death, removal, resignation, refusal to act, or inability to 
act of Trustee, or in its sole discretion for any reason whatsoever, Lender may, without notice and without 
specifying any reason therefor and withont applying to any court, select and appoint a successor trustee, by an 
instrument recorded wherever this Security Instrument is recorded and all powers, rights, duties and authority 
of Trustee, as aforesaid, shall thereupon become vested in such successor. Such snbstitute trustee shall not be 
required to give bond for the faithful performance of the duties of Trustee hereunder unless required by 
Lender. The procedure provided for in this paragraph for substitution of Trustee shall be in addition to and 
not in exclusion of any other provisions for snbstitution, by law or otherwise. Borrower agrees to the 
foregoing for itself, its successors and assigns. 

Section 15.3 Power of Sale. 

(a) Upon the occurrence of an Event of Default, Trustee, or the agent or successor of 
Trustee, at the request of Lender, shall sell or offer for sale the Property in such portions, order and 
parcels as Lender may detennine with or without having first taken possession of same, to the highest 
bidder for cash at one or more public auctions in accordance with the terms and provisions of the law of 
the State in which the Property is located. Such sale shall be made at the area within the courthouse of the 
county in which the Property (or any portion thereof to be sold) is situated (whether the parts or parcels 
thereof, if any, in different counties are contiguous or not, and without the necessity of having any 
personal property hereby secured present at such sale) which is designated by the applicable court of such 
County as the area in which public sales are to take place, or, if no such area is designated, at the area at 
the courthouse designated in the notice of sale as the area in which the sale will take place, on such day 
and at such times as pennitted under applicable law of the State where the Property is located, after 
advertising the time, place and terms of sale and that portion of the Property in accordance with such law, 
and after having served written or printed notice of the proposed sale by certified mail on each Borrower 
obligated to pay the Note and other secured indebtedness secured by this Security Instrument according to 
the records of Lender in accordance with applicable law. The affidavit of any person having knowledge 
of the facts to the effect that such service was completed shall be prima facie evidence of the fact of 
servIce. 
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At any such public sale, Trustee may execute and deliver in the name of Borrower to the 
purchaser a conveyance of the Property or any part of the Property in fee simple. In the event of any sale 
under this Security Instrument by virtue of the exercise of the powers herein granted, or pursuant to any 
order in any judicial proceeding or otherwise, the Property may be sold in its entirety or in separate 
parcels and in such manner or order as Lender in its sale discretion may elect, and if Lender so elects, 
Trustee may sell the personal property covered by this Security Instrument at one or more separate sales 
in any manner pennitted by the Unifonn Commercial Code of the State in which the Property is located, 
and one or more exercises of the powers herein granted shall not extingaish or exhaust such powers, until 
all the Property is sold or the Note and other secured indebtedness is paid in full. If the Note and other 
secured indebtedness is now or hereafter further secured by any chattel mortgages, pledges, contracts or 
gaaranty, assigoments of lease, or other security instruments, Lender at its option may exhaust the 
remedies granted under any of said security instruments either concurrently or independently, and in such 
order as Lender may detennine. 

(b) Upon any foreclosure sale or sales of all or any portion of the Property under the 
power herein granted, Lender may bid for and purchase the Property and shall be entitled to apply all or 
any part of the Debt as a credit to the purchase price. 

(c) In the event of a foreclosure or a sale of all or any portion of the Property under 
the power herein granted, the proceeds of said sale. shall be applied, in whatever order Lender in its sale 
discretion may decide, to the expenses of such sale and of all proceedings in connection therewith 
(including, without limitation, attorneys' fees and expenses), to fees and expenses of Trustee (including, 
without limitation, Trustee's attorneys' fees and expenses), to insurance premiums, liens, assessments, 
taxes and charges (including, without limitation, utility charges advanced by Lender), to payment of the 
outstanding principal balance of the Debt, and to the accrued interest on all of the foregoing; and the 
remainder, if any, shall be paid to Borrower, or to the person or entity lawfully entitled thereto. 

(d) In case Trustee shall have proceeded to enforce any right or remedy under this 
Security Instrument by foreclosure, entry or otherwise, and such proceeding shall have been discontinued 
or abandoned for any reason, or shall have been detennined adversely to Lender, then in every case, 
Borrower, Lender and Trustee shall be restored to their fonner positions and the rights, powers and 
remedies of Lender and Trustee herein provided or arising, or existing otherwise as herein set forth shall 
continue as if no such proceeding had been taken. 

Section 15.4 Acceptance by Trustee. Trustee accepts the Property when this Security 
Instrument, duly executed and acknowledged, becomes a public record as provided by law. Trustee shall 
not be obligated to perform any act required hereunder unless the perfonnance of such act is requested in 
writing and Trustee is reasonably indemnified against loss, cost, liability and expense. 

Section 15.5 Acts of Trustee. From time to time, upon written request of Lender and without 
affecting the liability of any person for payment of any indebtedness or perfonnance of the obligations 
secured hereby, Trustee may, without liability therefor and without notice: reconvey all or any part of the 
Property; consent to the making of any map or plat thereof; join in granting any easement thereon; join in 
any declaration of covenants and restrictions; or join in any extension agreement or any agreement 
subordinating the lien or charge hereof. Trustee may from time to time apply in any court of competent 
jurisdiction for aid and direction in the execution of the trust hereunder and the enforcement of the rights 
and remedies available hereunder, and Trustee may obtain orders or decrees directing or confirming or 
approving acts in the execution of said trust and the enforcement of said remedies. Trustee has no 
obligation to notify any party of any pending sale or any action or proceeding unless held or commenced 
and maintained by Trustee under this Security Instrument. 
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Section 15.6 No Liability of Trustee. 

(a) The Trustee shall not be liable for any error of judgment or act done by the 
Trustee in good faith, or be otherwise responsible or accountable under any circumstances whatsoever, 
except due to the Trustee's negligence, breach of agreement or willful misconduct. The Trustee shall 
have the right to rely on any instrument, document or signature authorizing or supporting any action taken 
or proposed to be taken by them herennder, believed by the Trustee in good faith to be genuine. All 
moneys received by the Trustee shall, nntil used or applied as herein provided, be held in trust for the 
purposes for which they were received, but need not be segregated in any manner from any other moneys 
(except to the extent required by law or under the Loan Docnments), and the Trustee shall be under no 
liability for interest on any moneys received by the Trustee hereunder. 

(b) Borrower shall indemnify, protect, defend and hold Lender and Trustee harmless, 
singularly and jointly, from all costs and expenses, including reasonable attorney's fees, incurred by them 
or any of them by reason of this Security Instrument, including any legal action to which Lender or 
Trustee shall become a party. Any money so paid or expended by Lender or Trustee shall be due and 
payable upon demand together with interest at the Default Rate from the date incurred and shall be 
secured by this Security Instmment. 

Section 15.7 Trustee Powers. Trustee may exercise any of its powers through appointment of 
attorney-in-fact or agents. Trustee may select and employ legal counsel at the expense of Borrower. 

Section 15.8 Priority. All amounts advanced by either of Lender or Trustee hereunder shall 
be secured by this Security Instrument with priority dating back to the date of the grant of this Security 
Instmment. 

Section 15.9 Ratification. Borrower hereby ratifies and confinns every act that Trustee and 
its successors may lawfully do at the Property by virtue of powers granted to Trustee hereunder. 

ARTICLE 16 - STATE-SPECIFIC PROVISIONS 

Section 16.1 Principles of Construction. In the event of any inconsistencies between the 
terms and conditions oflhis Article 16 and the terms and conditions of this Security Instrument, the terms 
and conditions of this Article 16 shall control and be binding. 

(a) Fixture Filing. Without limiting any provision of this Security 
Instrument, this Security Instmment shall also constitute and be effective as a financing statement 
covering accounts subject to subsection (e) of Section 9.103 of the Texas Business and Commerce Code, 
as amended (or any successor statute thereof). 

(b) Waiver of Deficiency Statnte. 

(i) Waiver. In the event an interest in any of the Property is foreclosed upon pursuant 
to a judicial or nonjudicial foreclosure sale, Borrower agrees that, notwithstanding the provisions 
of Sections 51.003, 51.004 and 51.005 of the Texas Property Code (as the same may be amended 
from time to time), and to the extent permitted by law (but subject to the provisions of Section 3.1 
of the Loan Agreement), Lender shall be entitled to seek a deficiency judgment from Borrower 
and any other party obligated on the Note equal to the difference between the amount owing on 
the Note and the amount for which the Property was sold pursuant to judicial or nonjudicial 
foreclosure sale. Borrower expressly recognizes that this section constitutes a waiver of the above 
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cited provisions of the Texas Property Code which would otherwise permit Borrower and other 
persons against whom recovery of deficiencies is sought or any indemnitor or goarantor 
iudependeutly (even absent the initiation of deficiency proceedings against them) to present 
competent evidence of the fair market value of the Property as of the date of the foreclosure sale 
and offset against any deficiency the amount by which the foreclosure sale price is determiued to 
be less than such fair market value. Borrower further recogoizes and agrees that this waiver 
creates an irrebuttable presumption that the foreclosure sale price is equal to the fair market value 
of the Property for purposes of calculatiug deficiencies owed by Borrower, any indemnitor or 
goarantor, and others against whom recovery of a deficiency is sought. 

(ii) Alternative to Waiver. Alternatively, in the event the waiver provided for in 
subsection (a) above is detennined by a court of competent jurisdiction to be unenforceable, the 
provisions of this Section 16.1 (b) shall be the basis for the finder of fact's determination of the 
fair market value ofthe Property as of the date of the foreclosure sale in proceedings governed by 
Sections 51.003, 51.004 and 51.005 of the Texas Property Code (as amended from time to time). 
In such event, (i) the Property shall be valued in an "as is" condition as of the date of the 
foreclosure sale, without any assumption or expectation that the Property will be repaired or 
improved in any manner before a resale of the Property after foreclosure; (ii) the valuation shall 
be based upon an assumption that the foreclosure purchaser desires a resale of the Property for 
cash promptly (but no later than 12 months) following the foreclosure sale; (iii) all reasonable 
closing costs customarily borne by the seller in commercial real estate transactions should be 
deducted from the gross fair market value of the Property, including, without limitation, 
brokerage commissions, title insurance, a survey of the Property, tax prorations, attorneys' fees, 
and marketing costs; (iv) the gross fair market value of the Property shall be further discounted to 
account for any estimated holding costs associated with maintaining the Property pending sale, 
including, without limitation, utilities expenses, property management fees, taxes and assessments 
(to the extent not accounted for in item (iii) above), and other maintenance, operational and 
ownership expenses; and (v) any expert opinion testimony given or considered in connection with 
a detennination of the fair market value of the Property must be given by persons having at least 
five (5) years' experience in appraising property similar to the Property and who have conducted 
and prepared a complete written appraisal of the Property taking into consideration the factors set 
forth above. 

(c) Texas Finance Code §307.052 Collateral Protection Insurance Notice. 
Borrower shall provide and maintain in force at all times any and all insurance as required pursuant to the 
terms and conditions of the Loan Agreement. BORROWER IS REQUIRED TO: (I) KEEP THE 
PERSONALTY INSURED AGAINST DAMAGE IN THAT AMOUNT EQUAL TO THE FULL 
REPLACEMENT COST OF THE PERSONALTY; (II) PURCHASE THE INSURANCE FROM AN 
INSURER THAT IS AUTHORIZED TO DO BUSINESS IN THE STATE OF TEXAS OR AN 
ELIGIBLE SURPLUS LINES INSURER; AND (III) NAME LENDER AS THE PERSON TO BE PAID 
UNDER THE POLICY IN THE EVENT OF LOSS. BORROWER MUST, IF REQUIRED BY 
LENDER, DELIVER TO LENDER A COPY OF THE POLICY AND PROOF OF THE PAYMENT OF 
PREMIUMS. IF BORROWER FAILS TO MEET ANY REQUIREMENT LISTED IN THE 
PRECEDING TWO SENTENCES OF THIS SECTION 16.1(c), LENDER MAY OBTAIN 
COLLATERAL PROTECTION INSURANCE ON BEHALF OF BORROWER AT BORROWER'S 
EXPENSE. 

Section 16.2 Collateral Assignment. Further, it is the intention. of Borrower and 
Lender that this instrument also constitute a collateral assignment of the Rents in accordance with the 
provisions of Chapter 64 of the Texas Property Code, the Texas Assignment of Rents Act. Borrower 
hereby grants to Lender a security interest in the Rents. This assignment is intended to be and constitutes 
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a present and unconditional assignment. It is noted that in 2011 the Texas Legislature enacted two 
Chapters 64 to the Texas Property Code and that the Chapter 64 referred to in this section is the one that 
was enacted by S.B. 889, § 2, 82nd Leg., effective June 17, 2011, relating to Assignment of Rents to 
Lienholder. In the event that when the Texas Legislature corrects this duplicate numbering it assigns a 
different chapter number to the chapter relating to Assignment of Rents to Lienholder, all references 
herein to Chapter 64 and to sections of Chapter 64 shall be deemed to mean such re-assigned chapter and 
sections thereof. 

ARTICLE 17 

Section 17.1 No Conflicts. In the event of any inconsistencies between the terms and 
conditions of this Security Instrument and the terms and conditions of the Loan Agreement, the terms and 
conditions of the Loan Agreement shall control and be binding. Notwithstanding the foregoing, to the 
extent that any of the tenns and conditions of the Loan Agreement conflict with any of the terms and 
conditions set forth in Article 16 above, the terms and conditions of Article 16 shall control; provided, 
however, that this sentence shall not apply to Section 3.1 of the Loan Agreement which Section 3.1 of 
Loan Agreement shall, in any event, control over Article 16 of this Security Instrument with respect to 
any inconsistency. 

NO ORAL AGREEMENTS. THIS WRITTEN AGREEMENT AND THE OTHER LOAN 
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND 
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR 
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN 
ORAL AGREEMENTS BETWEEN THE PARTIES. 

[THE REMAINDER OF THE PAGE IS INTENTIONALLY DELETED 1 
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IN WITNESS WHEREOF, this Security Instrument has been executed by Borrower as of the day 
and year first above written. 

STATE OF \'1 § 

§ 

COUNTYOF Wi tl io..l'l5/Jh § 

BORROWER: 

OMNI LION'S RUN, L.P., a Texas limited 
partnership 

By: Omni Lion Management, Inc., a Texas 
corporation, its general partner 

BY:~_~~ N~eG.Hal! 
Title: Dir ctor 

This instrument was acknowledged before me 0;4 ~ IS?-, 2015, by Gregory G. 
Hall, the Director of Omni Lion Management, Inc., a Texas Corporation, the General Partner of 
Omni Lion's Run, L.P., a Texas limited partnership, on behalf of said entity. 

.-t;;YW/·" TAMRA WILSON ~ 
i~0i.:::Yr; Notary Public. State of Texas. 
,;i,:rv;'i My Commission Expires 
"'~rtw.~~~~ JULY 24, 2016 

Notary Public, State of ______ _ 

(Signature Page - Deed a/Trust. Security Agreement. Assignment o/Leases and Fixture Filing - Lion's Run) 



EXHmIT "A" 

[LEGAL DESCRIPTION] 

FOR A 8.5922 ACRE (374279 SQ. F.T) TRACT OF LAND OUT OF THE J. ROBERTS 
SURVEY ABS. NO. 723, BELL COUNTY, TEXAS BEING THE SAME TRACT OF 
LAND DESCRIBED AS 8.59 ACRES, BY DEED CONVEYED TO OMNI LIONS RUN 
L.P., RECORDED IN VOL. 5532, PG. 812, DEED RECORDS, BELL COUNTY 
TEXAS, BEING MORE P ARTICULARL Y DESCRIBED BY METES AND BOUNDS 
DESCRIPTION AS FOLLOWS: 

BEGINNING at a concrete monument found on the West R.O.W.line of Central Texas Express Way, at 
the Southeast comer ofa 4.215 acre Tract of land conveyed to Articulate Inc., by deed recorded in Vol. 3248 pg. 
208, Deed Records of Bell County, Texas, same being the Northeast corner ofthis tract, and the POINT OF 
BEGINNING of this tract. 

THENCE along the said West R.O.W.line of Central Texas Express Way, the following three (3) courses: 

1) S 53°39' 52" W, a distance of 588.24 feet to an iron rod set. 
2) S 49°51 '09"W, a distance of250.34 feet to a Concrete monument found. 
3) S 55°45'16"W, a distance of 88.65 feet to a iron rod set at the Nortbeast corner of a 2.72 Acre 

tract ofland conveyed to LIJ Properties by deed recorded in Doc. No. 201000031204, Official 
Public Records, Bell County, Texas, for the Southeast corner of this Tract. 

THENCE N 52°10'51"W along the North Line of the said 2.724 acre tract, pass at a distance of211.11 
feet, the common corner of the said 2.724 acre tract, and a 1.745 acre tract, conveyed to LIJ properties by deed 
recorded in Doc. No. 201000031203, Official Public Records, Bell County, Texas, for a total distance of 444.34 feet 
to a lh." iron rod found in west line of the said 1.745 acre tract, at the Southeast comer of a 4.28 acre tract of land 
conveyed to Omni Look Out Ridge L.P. by deed recorded in Doc. No. 200700008179, Official Public Records, Bell 
County, Texas, at the Southwest corner of this tract. 

THENCE along the East line ofthe said 4.28 acre tract, the following two (2) courses: 

I) N 37° 47' 21" E, a distance of194.07 feet to an iron rod found. 
2) N 02°15' 55" W, a distance of224.12 feet to a W' iron rod found at the Northeast corner of the said 

4.28 acre tract, at the Southwest comer ofa 11.436 acre tract ofland conveyed to Will Properties Inc., 
by deed recorded in Vol. 5863, Pg. 394, Deed Records, Bell County, Texas., for an angle point ofthis 
tract. 

THENCE, along the common line of the said 11.436 acre tract, and this tract, the following four (4) 
courses: 

1) N 71 ° 11'50" E, a distance of 10.49 feet to an iron rod found. 
2) N 70° 39'51" E, a distance of 108.60 feet to an iron rod found. 
3) S 64° 16'38" E, a distance of 509.46 feet to a y," iron rod set. 
4) N 22° 31' 28" E, a distance of259.68 feet to a W' iron rod found at the Southwest comer of the said 

4.215 acre tract, for the Northwest corner of this tract. 

THENCE S 64° 22' 30" E, along the South line of the said 4.215 acre tract, a distance of342.25 reet to the POINT 
OF BEGINNING, and containing 8.5922 acres, (374279 Sq. Ft. more or less). 
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**** Electronically Filed Document 

Bell County, Tx 
Shelley Coston 
County Clerk 

Document Number: 2015·6121 

Recorded As : ERX·RECORDINGS 

Recorded On: 

Recorded At: 

Number of Pages: 

February 19, 2015 

10:26:53 am 
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**** 

Book-VIIPg: 

Recording Fee: 

Bk·OR VI-9189 Pg·32 

$119.00 

Parties: 

Direct- OMNI LIONS RUN LP 

Indirect- CANTOR COMMERCIAL REAL ESTATE LENDING LP 

Receipt Number: 228746 

Processed By: Katie Salamone 

(Parties listed above are for Clerks reference only) 

•••••••••••• THIS PAGE IS PART OF THE INSTRUMENT ••• *** •••• *. 
Any provision herein which restricts the Sale. Rental or use of the described REAL PROPERTY 

because of color or race is invalid and unenforceable under federal law. 

I hereby certify that this instrument was filed on the date and time stamped hereon and was duly recorded in the Real Property 
Records in Bell County. Texas 

Shelley CostOIl 
Bell County CJerk 



 
 
 

EXHIBIT D 

 
Assignment of Rents and Leases 

 
 



IL)DS \Ljl.\8 
NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY 
REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY 
INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT IS 
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR 
YOUR DRIVER'S LICENSE. 

OMNI LION'S RUN, L.P., as assignor 
(Borrower) 

to 

CANTOR COMMERCIAL REAL ESTATE LENDING, L.P., as assignee 
(Lender) 

ASSIGNMENT OF LEASES AND RENTS 

Dated: 

Location: 

County: 

As of February .18-, 2015 

701 East Central Texas Expressway 
Harker Heights, Texas 76548 

Bell County, Texas 

PREPARED BY AND UPON 
RECORDATION RETURN TO: 

Duval & Stachenfeld LLP 
555 Madison Avenue, 6" Floor 
New York, New York 10022 

Attention: Zachary Samton, Esq. & File Manager 
File No.: 3302.0043 

This document serves as a security instrument with respect to the collateral assignment of the 
Rents described herein in accordance with Chapter 64 of the Texas Property Code. 
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ASSIGNMENT OF LEASES AND RENTS 

This ASSIGNMENT OF LEASES AND RENTS Cas amended, restated supplemented or 
otherwise modified from time to time, this "Assignment"), is made as of February 1!l. 2015, by OMNI 
LION'S RUN, L.P., a Texas limited partnership, as assignor, having an address at 1102 North Austin 
Avenue, Georgetown, Texas 78626 Ctogether with its pennitted successors and assigns, collectively, 
"Bor/"Ower"), to CANTOR COMMERCIAL REAL ESTATE LENDING, L.P., a Delaware limited 
partnership, as assignee, having an address 110 East 59th Street, 6th Floor, New York, New York 10022 
Ctogether with its successors and assigns, collectively, "LendeJJ '). 

RECITALS: 

A. This Assignment is given in connection with a loan in the principal sum of Five Million 
Four Hundred Thousand and No/lOO Dollars C$5,400,000.00) Cthe "Loan") made by Lender to Borrower 
pursuant to that certain Loan Agreement, dated as of the date hereof between Borrower and Lender Cas the 
same may be amended, restated, replaced, supplemented or otherwise modified from time to time, the 
"Loan Agreement"), and evidenced by that certain Promissory Note, dated the date hereof, made by 
Borrower to Lender Cas the same may be amended, restated, replaced, supplemented or otherwise 
modified from time to time, the "Note"). Capitalized terms used but not otherwise defmed herein shall 
have the meanings ascribed to such terms in the Loan Agreement. 

B. The Note is secured by, among other things, that certain Deed of Trust, Security 
Agreement, Assignment of Leases and Fixtnre Filing, dated the date hereof Cas the same may be 
amended, restated, replaced, supplemented or otherwise modified from time to time, the "Security 
Instl"ument") made by Borrower for the benefit of Lender. 

C. Borrower desires to further secure the payment of the Debt and the perfonnance of all of 
its Other Obligations under the Note, the Security Instrument, the Loan Agreement and the other Loan 
Documents. 

D. This Assignment is given pursuant to the Loan Agreement, and payment, fulfilhnent, and 
performance by Borrower of its obligations thereunder and under the other Loan Documents is secured 
hereby, and each and every tenn and provision of the Loan Agreement, the Note and the Security 
Instrument, including the rights, remedies, obligations, covenants, conditions, agreements, indemnities, 
representations and warranties therein, are hereby incorporated by reference herein as though set forth in 
full and shall be considered a part of this Assigrunent. 

NOW THEREFORE, in consideration of the making of the Loan by Lender and the covenants, 
agreements, representations and warranties set forth in this Assignment: 

ARTICLE 1: ASSIGNMENT 

1.1 Property Assigned. Borrower hereby absolutely and unconditionally assigns and grants 
to Lender the following property, rights, interests and estates, now owned, or hereafter acquired by 
Borrower: 

Ca) Leases. All existing and futnre Leases Cincluding the right to enforce, at law, in 
equity or by other means, such Leases) affecting the use, enjoyment or occupancy of all or any portion of 
any space in that certain lot or piece of land, more particularly described in Exhibit" A" annexed hereto 
and made a part hereof, together with all or any part of the buildings, structnres, fixtnres, additions, 
enlargements, extensions, modifications, repairs, replacements and improvements now or hereafter 



located thereon (collectively, the "Property"), and every modification, amendment or other agreement 
relating to such Leases and the right title and interest of Borrower, its successors and assigns, therein and 
thereunder. The tenn "Leases" shall include all agreements, whether or not in writing, affecting the use, 
enjoyment or occupancy of the Property or any portion thereof now or hereafter made, whether made 
before or after the filing by or against Borrower of any petition for relief under 11 U.S.C. § 101 et seq., as 
the same may be amended from time to time (the "Bankruptcy Code") together with any extension, 
renewal or replacement of the same. This Assignment of other present and future leases and present and 
future agreements is effective without further or supplemental assignment. 

(b) Rents. All Rents, which tenn shall include Rents paid or accrning before or after 
the filing by or against Borrower of any petition for relief under the Banlauptcy Code. 

(c) Bankruptcy Claims. All of Borrower's claims and rights (the "Bankruptcy 
Claims") to the payment of damages arising from any rejection by a lessee of any Lease under the 
Bankruptcy Code. 

(d) Lease Guaranties. All of Borrower's right, title and interest in and claims under 
any and all lease guaranties, letters of credit and any other credit support (individually, a "Lease 
Guaranty", and collectively, the "Lease Guaranties") given by any guarantor in counection with any of 
the Leases or leasing commissions (individually, a "Lease Guarantor", and collectively, the "Lease 
Guarantors") to Borrower. 

(e) Proceeds. All proceeds from the sale or other disposition of the Leases, the 
Rents, the Lease Guaranties andlor the Bankruptcy Claims. 

(f) Other. All rights, powers, privileges, options and other benefits of Borrower as 
lessor under any of the Leases and the beneficiary under any of the Lease Guaranties, including, without 
limitation, the immediate and continuing right to make claims for, and to receive and collect and 
acknowledge receipt for, all Rents payable or receivable under the Leases and all sums payable under the 
Lease Guaranties or pursuant thereto (and to apply the same to the payment of the Debt or the Other 
Obligations), and to do all other things which Borrower or any lessor is or may become entitled to do 
under any of the Leases or the Lease Guaranties. 

(g) Entry. The right, at Lender's option, upon revocation of the license granted 
herein, to enter upon the Property in person, by agent or by court-appointed receiver, to collect the Rents. 

(h) Power of Attorney. Borrower's irrevocable power of attorney, coupled with an 
interest, to take any and all of the actions set forth in Section 3.1 of this Assignment and any or all other 
actions designated by Lender for the proper management and preservation of the Property. 

(i) Other Rights and Agreements. Any and all other rights of Borrower in and to the 
items set forth in subsections Cal through ill above, and all amendments, modifications, replacements, 
renewals and substitutions thereof. 

ARTICLE 2 - TERMS OF ASSIGNMENT 

2.1 Present Assignment and License Back. It is intended by Borrower that this Assignment 
constitute a present, absolute assignment of the Leases, Rents, Lease Guaranties and Bankruptcy Claims, 
and not an assignment for additional security only. Nevertheless, subject to the terms of this Section 2.1, 
the Loan Agreement, the Clearing Account Agreement and the Cash Management Agreement, Lender 
grants to Borrower a revocable license to collect, receive, use and enjoy the Rents and other sums due 
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under the Lease Guaranties, Borrower shall hold the Rents and all sums received pursuant to any Lease 
Guaranty, or a portion thereof sufficient to discharge all current sums due on the Debt, in trust for the 
benefit of Lender for use in the payment of such sums. 

2.2 Notice To Lessees. Borrower hereby authorizes and directs the lessees named in the 
Leases, any other future lessees or occupants of the Property, and all Lease Guarantors to pay over to 
Lender, or to such other party as Lender may direct, all Rents and all sums due under any Lease 
Guaranties upon receipt from Lender of written notice to the effect that Lender is then the holder of this 
Assignment and that an Event of Default exists, and to continue doing so until otherwise notified by 
Lender. 

2.3 Incorporation By Reference. All representations, warranties, covenants, conditions and 
agreements contained in the Loan Agreement and the other Loan Documents, as the same may be 
modified, renewed, substituted or extended from time to time, are hereby made a part of this Assignment 
to the same extent and with the same force as iffully set forth herein. 

2.4 Collateral Assignment. Further, it is the intention of Borrower and Lender that this 
instrument also constitute a collateral assignment of the Rents in accordance with the provisions of 
Chapter 64 of the Texas Property Code, the Texas Assignment of Rents Act. Borrower hereby grants to 
Lender a security interest in the Rents. This assignment is intended to be and constitutes a present and 
unconditional assignment. It is noted that in 2011 the Texas Legislature enacted two Chapters 64 to the 
Texas Property Code and that the Chapter 64 referred to in this section is the one that was enacted by S.B. 
889, § 2, 82nd Leg., effective June 17, 2011, relating to Assignment of Rents to Lienholder. In the event 
that when the Texas Legislature corrects this duplicate numbering it assigns a different chapter number to 
the chapter relating to Assignment of Rents to Lienholder, all references herein to Chapter 64 and to 
sections of Cbapter 64 shall be deemed to mean such re-assigned chapter and sections thereof. 

ARTICLE 3 - REMEDIES 

3.1 Remedies of Lender. Upon or at any time after the occurrence of an Event of Default, 
the license granted to Borrower in Section 2.1 of this Assignment shall automatically be revoked, and 
Lender shall immediately be entitled to possession of all Rents and all sums due under any Lease 
Guaranties, whether or not Lender enters upon or takes control of the Property. In addition, Lender may, 
at its option, without waiving such Event of Default, without regard to the adequacy of the security for the 
Obligations, either in person or by agent, nominee or attorney, with or without bringing any action or 
proceeding, or by a receiver appointed by a court, dispossess Borrower and its agents and servants from 
the Property, without liability for trespass, damages or otherwise, and exclude Borrower and its agents or 
servants wholly therefrom, and take possession of the Property and all books, records and accounts 
relating thereto and have, hold, manage, lease and operate the Property on such terms and for such period 
of time as Lender may deem proper, and either with or without taking possession of the Property in its 
own name, demand, sue for or otherwise collect and receive all Rents and all sums due under all Lease 
Guaranties, including, without limitation, those past due and unpaid, with full power to make from time to 
time all alterations, renovations, repairs or replacements thereto or thereof as Lender may deem proper, 
and may apply the Rents and sums received pursuant to any Lease Guaranties to the payment and 
perfonnance of the following in such order and proportion as Lender in its sole discretion may detennine, 
any law, custom or use to the contrary notwithstanding: Ca) all expenses of managing and securing the 
Property, including, without being limited thereto, the salaries, fees and wages of a managing agent and 
such other employees or agents as Lender may deem necessary or desirable and all expenses of operating 
and maintaining the Property, including, withont being limited thereto, all taxes, charges, claims, 
assessments, water charges, sewer rents and any other liens, and premiums for all insurance which Lender 
may deem necessary or desirable, and the cost of all alterations, renovations, repairs or replacements, and 
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all expenses incident to taking and retaining possession of the Property; and (b) the Obligations, together 
with all costs and reasonable attorneys' fees. In addition, upon the occurrence of an Event of Default, 
Lender, at its option, may (i) complete any constrnction on the Property in such manner and fonn as 
Lender deems advisable, (ii) exercise all rights and powers of Borrower, including, without limitation, the 
right to negotiate, execute, cancel, enforce or modify any Leases, obtain and evict tenants, and demand, 
sue for, collect and receive all Rents from the Property and all sums due under any Lease Guaranties, (iii) 
require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect the Rents, the 
fair and reasonable rental value for the use and occupancy of such part of the Property as may be in the 
possession of Borrower or its Affiliates, or (iv) require Borrower to vacate and surrender possession of 
the Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by summary 
proceedings or otherwise. 

3.2 Other Remedies. Nothing contained in this Assignment, and no act done or omitted by 
Lender pursuant to the power and rights granted to Lender hereunder, shall be deemed to be a waiver by 
Lender of its rights and remedies under the Loan Agreement, the Note, the Security Instrnment or the 
other Loan'Documents, and this Assignment is made and accepted without prejudice to any of the rights 
and remedies possessed by Lender under the tenns thereof The right of Lender to collect the Obligations 
and to enforce any other security therefor held by it may be exercised by Lender either prior to, 
simultaneously with, or subsequent to any action taken by Lender hereunder. Borrower hereby 
absolutely, unconditionally and irrevocably waives any and all rights to assert any setoff, counterclaim or 
crossclaim of any nature whatsoever with respect to the Obligations of Borrower under this Assignment, 
the Loan Agreement, the Note, the Security Instrument or the other Loan Documents or otherwise with 
respect to the Loan in any action or proceeding brought by Lender to collect same, or any portion thereof, 
or to enforce and realize upon the lien and security interest created by this Assignment, the Loan 
Agreement, the Note, the Security Instrnment or any of the other Loan Documents (provided, however, 
that the foregoing shall not be deemed a waiver of (a) Borrower's right to assert any compulsory 
counterclaim if such counterclaim is compelled under local law or rule of procedure, or (b) Borrower's 
right to assert any claim which would constitute a defense, setoff, counterclaim or crossclaim of any 
nature whatsoever against Lender in any separate action or proceeding). 

3.3 Other Security. Lender may (i) take or release other security for the payment of the 
Debt and performance of the Other Obligations (including, without limitation, the payment of the Debt, 
(ii) release any party primarily or secondarily liable therefor, and (iii) apply any other security held by it 
to the payment of the Debt and perfonnance of the Other Obligations without prejudice to any of its rights 
under this Assigmnent. 

3.4 Non-Waiver. The exercise by Lender of the option granted it in Section 3.1 of this 
Agreement and the collection of the Rents and sums due under the Lease Guaranties and the application 
thereof as herein provided, shall not be considered a waiver of any Default or Event of Default by 
Borrower under the Note, the Loan Agreement, the Security Instrnment, the Leases, this Assignment or 
the other Loan Docmnents. The failure of Lender to insist upon strict performance of any term hereof 
shall not be deemed to be a waiver of any term of this Assignment. Borrower shall not be relieved of 
Borrower's obligations hereunder by reason of (a) the failure of Lender to comply with any request of 
Borrower or any other party to take any action to enforce any of the provisions hereof or of the Loan 
Agreement, the Note or the other Loan Documents, (b) the release, regardless of consideration, of the 
whole or any part of the Property, or ( c) any agreement or stipUlation by Lender extending the time of 
payment or otherwise modifying or supplementing the tenns of this Assignment, the Loan Agreement, the 
Note, the Security Instrument or the other Loan Documents, Lender may resort for the payment of the 
Debt and performance of the Other Obligations to any other security held by Lender in such order and 
manner as Lender, in its sole discretion, may elect. Lender may take any action to recover the 
Obligations, or any portion thereof, or to enforce any covenant hereof without prejudice to the right of 
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Lender thereafter to enforce its rights under this Assignment. The rights of Lender under this Assignment 
shan be separate, distinct and cumulative, and none shan be given effect to the exclusion of the others. 
No act of Lender shan be construed as an election to proceed under anyone provision herein to the 
exclusion of any other provision. 

3.5 Bankruptcy. Ca) Upon or at any time after the occurrence of an Event of Default, 
Lender shan have the right to proceed in its own name or in the name of Borrower in respect of any claim, 
suit, action or proceeding relating to the rejection of any Lease, including, without limitation, the right to 
file and prosecute, to the exclusion of Borrower, any proofs of claim, complaints, motions, applications, 
notices and other documents, in any case in respect of the lessee under such Lease under the Bankruptcy 
Code. 

Cb) If there shan be filed by or against Borrower a petition under the Bankruptcy 
Code, and Borrower, as lessor under any Lease, shan detennine to reject such Lease pursuant to Section 
365Ca) of the Bankruptcy Code, then Borrower shan give Lender not less than ten (10) days' prior notice 
of the date on which Borrower shan apply to the bankruptcy court for authority to reject such Lease. 
Lender shan have the right, but not the obligation, to serve upon Borrower within such ten (10) day period 
a notice stating that Ci) Lender demands that Borrower assume and assign the Lease to Lender pursuant to 
Section 365 of the Bankruptcy Code, and Cii) Lender covenants to cure or provide adequate assurance of 
future perfonnance under the Lease. If Lender serves upon Borrower the notice described in the 
preceding sentence, Borrower shall not seek to reject the Lease and shall comply with the demand 
provided for in clause (il of the preceding sentence within thirty (30) days after Lender's notice shall have 
been given, subject to the perfonnance by Lender of the covenant provided for in clause (iil of the 
preceding sentence. 

ARTICLE 4 - NO LIABILITY, FURTHER ASSURANCES 

4.1 No Liabilitv of Lender. This Assignment shall not be construed to bind Lender to the 
perfonnance of any of the covenants, conditions or provisions contained in any Lease or Lease Guaranty 
or otherwise impose any obligation upon Lender. Lender shall not be liable for any loss 'sustained by 
Borrower resulting from Lender's failure to let the Property after an Event of Default or from any other 
act or omission of Lender in managing the Property after an Event of Default, unless such loss is caused 
by the willful misconduct or bad faith of Lender. Lender shall not be obligated to perfonn or discharge 
any obligation, duty or liability under the Leases or any Lease Guaranties or under or by reason of this 
Assignment and Borrower shall, and hereby agrees to, indemnify Indemnified Parties for, and to hold 
Indemnified Parties hannless from Ca) any and all liability, loss or damage which mayor might be 
incurred under the Leases, any Lease Guaranties or under or by reason of this Assignment, and Cb) from 
any and all claims and demands whatsoever, including the defense of any such claims or demands which 
may be asserted against any Indemnified Parties by reason of any alleged obligations and undertakings on 
its part to perfonn or discharge any of the tenns, covenants or agreements contained in the Leases or any 
Lease Guaranties. Should Indemnified Parties incur any such liability, the amount thereof, including 
costs, expenses and reasonable attorneys' fees, shall be secured by this Assignment and by the Security 
Instrument and the other Loan Documents, and Borrower shall reimburse such Indemnified Parties 
therefor immediately upon demand and upon the failure of Borrower to do Lender may, at its option, 
declare all sums secured by this Assignment and by the Security Instrument and the other Loan 
Documents immediately due and payable. This Assignment shall not operate to place any obligation or 
liability for the control, care, management or repair of the Property upon Lender, nor for the carrying out 
of any of the tenns and conditions of the Leases or any Lease Guaranties; nor shall it operate to make 
Lender responsible or liable for any waste committed on the Property by the tenants or any other parties, 
or for any dangerous or defective condition of the Property including, without limitation, the presence of 
any Hazardous Substances Cas defined in the Environmental Indemnity), or for any negligence in the 

5 

4849-5293-2385, v. 4 



management, upkeep, repair or control of the Property resulting in loss or injury or death to any tenant, 
licensee, employee or stranger. For purposes of this Article 4, the tenu "Indemnified Parties" means 
Lender and any Person who is or will have been involved in the origination of the Loan, any Person who 
is or will have been involved in the servicing of the Loan secured hereby, any Person in whose name the 
encumbrance created by this Assignment is or will have been recorded, persons and entities who may 
hold or acquire or will have held a full or partial interest in the Loan (including, but not limited to, 
investors or prospective investors in the Securities, as well as custodians, trustees and other fiduciaries 
who hold or have held a full or partial interest in the Loan for the benefit of third parties) as well as the 
respective directors, officers, shareholders, partners, members, employees, agents, servants, 
representatives, contractors, subcontractors, affiliates, subsidiaries, participants, successors and assigns of 
any and all of the foregoing (including but not limited to any other Person who holds or acquires or will 
have held a participation or other full or partial interest in the Loan, whether during the tenn of the Loan 
or as a part of or following a foreclosure of the Loan and including, but not limited to, any successors by 
merger, consolidation or acquisition of all or a substantial portion of Lender's assets and business). The 
provisions of this Section 4.1 shall survive any payment or prepayment of the Loan and any foreclosure or 
satisfaction ofthe Security Instrument. 

4.2 No Mortgagee in Possession. Nothing herein contained shall be construed as 
constituting Lender a "mortgagee in possession" in the absence of the taking of actual possession of the 
Property by Lender. In the exercise of the powers herein granted to Lender, no liability shall be asserted 
or enforced against Lender, all such liability being expressly waived and released by Borrower. 

4.3 Further Assurances. Borrower will, at the cost of Borrower and without expense to 
Lender, do, execute, acknowledge and deliver all and every such further acts, conveyances, assignments, 
notices of assignments, transfers and assurances as Lender shall, from time to time, require for the better 
assuring, conveying, assigning, transferring and confinning unto Lender the property and rights hereby 
assigned or intended now or hereafter to be assigned, or which Borrower may be or may hereafter become 
bound to conveyor assign to Lender, or for carrying out the intention or facilitating the perfonnance of 
the terms of this Assignment or for filing, registering or recording this Assignment and, on demand, will 
execute and deliver, and hereby authorizes Lender to execute in the name of Borrower to the extent 
Lender may lawfully do so, one or more financing statements, chattel mortgages or comparable security 
instruments, to evidence more effectively the lien and security interest hereof in and upon the Leases. 

ARTICLE 5 - MISCELLANEOUS PROVISIONS 

5.1 No Conflicts. In the event of any inconsistencies between the tenns and conditions of 
this Assignment and the tenns and conditions of the. Loan Agreement, except with respect to the matters 
relating to the creation, perfection and procedures relating to the enforcement of this Assignment for 
which the provisions of this Assignment shall control, the terms and conditions of the Loan Agreement 
shall control and be binding. 

5.2 No Oral Change. This Assignment and any provisions hereof may not be modified, 
amended, waived, extended, changed, discharged or tenninated orally, or by any act or failure to act on 
the part of Borrower or Lender, but only by an agreement in writing signed by the party against whom the 
enforcement of any modification, amendment, waiver, extension, change, discharge or tennination is 
sought. 

5.3 General Definitions. Unless the context clearly indicates a contrary intent or unless 
otherwise specifically provided herein, words used in this Assignment may be used interchangeably in 
singnlar or plural fonn and the word "Borrower" shall mean "each Borrower and any subsequent owner 
or owners of the Property or any part thereof or interest therein," the word "Lender" shall mean "Lender 
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and any subsequent holder of the Note, the word "Note" shall mean "the Note and any other evidence of 
indebtedness secured by the Loan Agreement, the word "Property" shall include any portion of the 
Property and any interest therein, the phrases "attorneys' fees", "legal fees" and "counsel fees" shall 
include any and all attorney's, paralegal and law clerk fees and disbursements, including, but not limited 
to, fees and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in 
protecting its interest in the Property, the Leases and the Rents and enforcing its rights hereunder; 
whenever the context may require, any pronouns used herein shall include the corresponding masculine, 
feminine or neuter fonns, and the singular fonn of nouns and pronouns shall include the plural and vice 
versa. 

5.4 Inapplicable Provisions. All rights, powers and remedies provided in this Assignment 
may be exercised only to the extent that the exercise thereof does not violate any applicable provisions of 
law and are intended to be limited to the extent necessary so that they will not render this Assignment 
invalid, unenforceable or not entitled to be recorded, registered or filed uncler the provisions of any 
applicable law. If any tenn of this Assignment or any application thereof shall be invalid or 
unenforceable, the remainder of this Assignment and any other application of the tenn shall not be 
affected thereby. 

5.5 Governing Law. This Assignment shall be governed in accordance with the tenns and 
provisions of Section 10.3 of the Loan Agreement. 

5.6 Termination of Assignment. Upon payment in full of the Obligations, this Assignment 
shall become and be void and of no effect. 

5.7 Notices. All notices or other written communications hereunder shall be delivered in 
accordance with Section 10.6 ofthe Loan Agreement. 

5.8 WAIVER OF TRIAL BY JURY. BORROWER HEREBY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY 
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR 
OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN EVIDENCED BY 
THE NOTE, THIS ASSIGNMENT, THE SECURITY INSTRUMENT, THE NOTE, OR THE 
OTHER LOAN DOCUMENTS OR ANY ACTS OR OMISSIONS OF LENDER, ITS OFFICERS, 
EMPLOYEES, DIRECTORS ORAGENTS IN CONNECTION THEREWITH. 

5.9 Exculpation. The provisions of Section 3.1 of the Loan Agreement are hereby 
incorporated by reference into this Assignment to the same extent and with the same force as if fully set 
forth herein. 

5.1 0 Successors and Assigns. This Assignment shall be binding upon and shall inure to the 
benefit of Borrower and Lender and their respective successors and pennitted assigns forever, Lender 
shall have the right to assign, sell, pledge, participate, delegate, or transfer, as applicable, to one or more 
Persons, all or any portion of its rights and obligations under this Assignment in connection with any 
assignment of the Loan and the Loan Documents to any Person. Any assignee or transferee of Lender 
shall be entitled to all the benefits afforded to Lender under this Assigmnent. Borrower shall not have the 
right to assign, delegate or transfer its rights or obligations under this Assigmnent without the prior 
written consent of Lender, as provided in the Loan Agreement, and any attempted assignment, delegation 
or transfer without such consent shall be null and void. 
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5.11 Headings, Etc. The headings and captions of the various paragraphs of this Assigrunent 
are for convenience of reference only and are not to be construed as defining or limiting, in any way, the 
scope or intent of the provisions hereof. 

ARTICLE 6 - STATE-SPECIFIC PROVISIONS 

6.1 In the event of any inconsistencies between the tenns and conditions of this Article 6 and 
the other tenns and provisions of this Assigrunent, the terms and conditions of this Article 6 shall control 
and be binding: 

(a) SPECIFIC NOTICE. IT IS EXPRESSLY AGREED AND UNDERSTOOD 
THAT THIS ASSIGNMENT INCLUDES INDEMNIFICATION PROVISIONS WHICH, IN 
CERTAIN CIRCUMSTANCES, COULD INCLUDE AN INDEMNIFICATION BY BORROWER 
OF LENDER FROM CLAIMS OR LOSSES ARISING AS A RESULT OF LENDER'S OWN 
NEGLIGENCE. 

(b) THIS ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCEPT TO THE EXTENT 
THAT ANY OF SUCH LAWS MAY NOW OR HEREAFTER BE PREEMPTED BY FEDERAL 
LAW, IN WHICH CASE SUCH FEDERAL LAW SHALL SO GOVERN AND BE 
CONTROLLING. 

[THE REMAINDER OF THE PAGE Is INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, Borrower has executed this Assignment of Leases and Rents the day 
and year first above written. 

STATE OF -1£4+->----- § 

§ 

§ 

BORROWER: 

OIv1NI LION'S RUN, L.P., a Texas limited 
partnership 

By: Omni Lion Management, Inc., a Texas 
corporation, its general partner 

By: ~ bY~ Nam~G. Hall ' 
Title: Director 

This instrument was acknowledged before me on F~:::t/t-, 2015, by Gregory G. 
Hall, the Director of Omni Lion Management, Inc., a Texas Corpo atlOn, the General Partner of 
Omni Lion's Run, L.P., a Texas limited partnership, on behalf of said entity. 

I ., ... v~I!·.. TAMRA WILSON . ,'R;':::L~, Notary Public, State of Texas 
""" ... 'tI'f..JiJ My Commission Expires 

. .~:t.\1.i$,,"" JULY 24, 2016 

Notary Public, State of_T'f--'--,r:>-___ _ 

(Signature Page - Assignment of Leases and Rents - Lion's Run) 



EXHIBIT "A" 

[LEGAL DESCRIPTION] 

FOR A 8.5922 ACRE (374279 SQ. F.T) TRACT OF LAND OUT OF THE J. ROBERTS 
SURVEY ABS. NO. 723, BELL COUNTY, TEXAS BEING THE SAME TRACT OF 
LAND DESCRIBED AS 8.59 ACRES, BY DEED CONVEYED TO OMNI LIONS RUN 
L.P., RECORDED IN VOL. 5532, PG. 812, DEED RECORDS, BELL COUNTY 
TEXAS, BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS 
DESCRIPTION AS FOLLOWS: 

BEGINNING at a concrete monument found on the West R.O.W.line of Central Texas Express Way, at 
the Southeast comer of a 4.215 acre Tract ofland conveyed to Articulate Inc., by deed recorded in Vol. 3248 pg. 
208, Deed Records of Bell County, Texas, same being the Northeast comer of this tract, and the POINT OF 
BEGINNING of this tract. 

THENCE along the said West R.O.W.line of Central Texas Express Way, the following three (3) courses: 

1) S 53°39' 52" W, a distance of 588.24 feet to an iron rod set. 
2) S 49°51 '09"W, a distance of250.34 feet to a Concrete monument found. 
3) S 55°45'16"W, a distance of 88.65 feet to a iron rod set at the Northeast corner of a 2.72 Acre 

tract ofland conveyed to LIJ Properties by deed recorded in Doc. No. 201000031204, Official 
Public Records, Bell County, Texas, for the Southeast comer of this Tract. 

THENCE N 52°10'51 ''W along the North Line ofthe said 2.724 acre tract, pass at a distance of 211.11 
feet,. the common corner of the said 2.724 acre tract, and a 1.745 acre tract, conveyed to LIJ properties by deed 
recorded in Doc. No. 201000031203, Official Public Records, Bell County, Texas, for a total distance of 444.34 feet 
to a~" iron rod found in west line of the said 1.745 acre tract, at the Southeast comer of a 4.28 acre tract of land 
conveyed to Omni Look Out Ridge L.P. by deed recorded in Doc. No. 200700008179, Official Public Records, Bell 
County, Texas, at the Southwest corner of this tract. 

THENCE along the East line ofthe said 4.28 acre tract, the following two (2) courses: 

1) N 37° 47' 21" E, a distance of 194.07 feet to an iron rod found. 
2) N 02°15' 55" W, a distance of224.12 feet to a 12" iron rod found at the Northeast comer of the said 

4.28 acre tract, at the Southwest comer of a 11.436 acre tract of land conveyed to Will Properties Inc., 
by deed recorded in Vol. 5863, Pg. 394, Deed Records, Bell County, Texas., for an angle point of this 
tract. 

THENCE, along the common line.ofthe said 11.436 acre tract, and this tract, the following four (4) 
courses: 

1) N 71 ° 11 '50" E, a distance of! 0.49 feet to an iron rod found. 
2) N 70° 39'51" E, a distance of 108.60 feet to an iron rod found. 
3) S 64° 16'38" E, a distance of 509.46 feet to a y," iron rod set. 
4) N 22° 31' 28" E, a distance of259.68 feet to a y," iron rod found at the Southwest comer of the said 

4.215 acre tract, for the Northwest corner of this tract. 

THENCE S 64° 22' 30" E, along the South line of the said 4.215 acre tract, a distance of342.25 feet to the POINT 
OF BEGINNING, and containing 8.5922 acres, (374279 Sq. Ft. more or less). 
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**** Electronically Filed Document 

Bell County, Tx 
Shelley Coston 
County Clerk 

Document Number: 2015-6122 

Recorded As : ERX-RECORDINGS 

Recorded On: 

Recorded At: 

Number of Pages: 

February 19. 2015 

10:27:31 am 
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Book-VI/Pg: 

Recording Fee: 

Bk-OR VI-9189 Pg-61 

$51.00 

Parties: 

Direct- OMNI LIONS RUN LP 

Indirect- CANTOR COMMERCIAL REAL ESTATE LENDING LP 

Receipt Number: 228746 

Processed By: Katie Salamone 

(Parties listed above are for Clerks reference only) 

............ THIS PAGE IS PART OF THE INSTRUMENT •••••••••••• 

Any provision herein which restricts the Sale, Rental or use of the described REAL PROPERTY 
because of color Of race is invalid and unenforceable under federal law. 

I hereby certify that this instrument was filed on the date and time stamped hereon and was duly recorded in the Real Property 
Records in Bell County, Texas 

Shelley Coston 
Bell County Clerk 
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ASSIGNMENT OF MANAGEMENT AGREEMENT 
AND SUBORDINATION OF MANAGEMENT FEES 

This ASSIGNMENT OF MANAGEMENT AGREEMENT AND SUBORDINATION OF 
MANAGEMENT FEES (as amended, restated, supplemented or otherwise modified from time to time, 
this "Assignmenf'), is made as of February 18th, 2015, by OMNI LION'S RUN, L.P., a Texas limited 
partnership, having an address at 1102 North Austin Avenue, Georgetown, Texas 78626 (together with its 
permitted successors and assigns, collectively "Borrowe."), to CANTOR COMMERCIAL REAL 
ESTATE LENDING, L.P., a Delaware limited partnership, having an address at 110 East 59'h Street, 6"' 
Floor, New York, New York 10022 (together with its successors and assigns, collectively "Lender,), and 
is consented and agreed to by Gregory G. Hall (d/b/a Hall Properties), an individual, having an address at 
1102 North Austin Avenue, Georgetown, Texas 78626 (together with its permitted successors and 
assigns, collectively "Manager"). 

RECITALS: 

A. Borrower, by its Promissory Note of even date herewith given to Lender (as the same 
may be amended, restated, replaced, supplemented, or otherwise modified from time to time, the "Note"), 
is indebted to Lender in the principal sum of Five Million Four Hundred Thousand and No/lOO Dollars 
($5,400,000.00) (the "Loan") advanced pursuant to that certain Loan Agreement of even date herewith 
between Borrower and Lender (as the same may be amended, restated, replaced, supplemented, or 
otherwise modified from time to time, the "Loan Agreement"). 

B. The Loan is secured by, among other things, a Deed of Trust, Security Agreement, 
Assignment of Leases and Fixture Filing, dated as of the date hereof (as the same may be amended, 
restated, replaced, supplemented, or otherwise modified from time to time, the "Security Insh'ument"), 
which grants Lender a first priority lien on the property encumbered thereby and known as 701 East 
Central Texas Expressway, Harker Heights, Texas 76548 (the "Property"). The Note, the Loan 
Agreement, the Security Instrument, this Assignment and any of the other documents evidencing or 
securing the Loan or executed or delivered in connection therewith (as the same may be amend.e.d,._, 
restated, replaced, supplemented, or otherwise modified from time to time) are collectively referred to as - -j 
the "Loan Documents". --::t 

C. Pursuant to that certain Property Management Agreement, dated November, 2004, 
between Borrower and Manager (as the same may be amended, restated, replaced, supplemented, or 
otherwise modified from time to time, the "Management Agreement") (a true and correct copy of which 
is attached hereto as Exhibit "A"), Borrower employed Manager exclusively to rent, lease, operate and 
manage the Property and Manager is entitled to certain management fees (the "Management Fees") 
thereunder. 

D. Lender requires as a condition to the making of the Loan that Borrower assign the 
Management Agreement to Lender and that Manager subordinate its interest under the Management 
Agreement in lien and payment to the Security Instrument and the other Loan Documents as set forth 
below. 

E. All capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to such terms in the Loan Agreement. 

NOW THEREFORE, in consideration of the above and the material promises contained in this 
Assignment, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 
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1. Assignment of Management Agreement. As additional collateral security for the Loan, 
Borrower hereby conditionally transfers, sets over and assigns to Lender all of Borrower's right, title and 
interest in and to the Management Agreement, said transfer and assignment to automatically become a 
present, unconditional assignment, at Lender's option, upon the occurrence of an Event of Default. 

2. Subordination of Management Agreement. The Management Agreement and any and 
all liens, rights and interests (whether choate or inchoate and inclUding, without limitation, all mechanic's 
and materialmen's liens under applicable law) owed, claimed or held by Manager in and to the Property, 
are, and shall be in all respects, subordinate and inferior to the liens and security interests created, or to be 
created, for the benefit of Lender, and securing the Obligations under the Loan Agreement and the other 
Loan Documents, and all renewals, extensions, increases, supplements, amendments, modifications or 
replacements thereof. 

3. Termination. At such time as the Obligations are satisfied and the Security Instrument 
is released or assigned of record, this Assignment and all of Lender's right, title and interest hereunder 
with respect to the Management Agreement shall terminate. 

4. Estoppel. Each of Borrower and Manager represents and warrants that (a) the 
Management Agreement is in full force and effect and has not been modified, amended or assigned other 
than pursuant to this Assignment, (b) neither Borrower nor Manager is in default under any of the tenns, 
covenants or provisions of the Management Agreement and neither Borrower nor Manager knows of any 
event which, bnt for the passage of time or the giving of notice or both, would constitute an event of 
default under the Management Agreement, ( c) neither Borrower nor Manager has commenced any action 
or given or received any notice for the purpose of terminating the Management Agreement, and (d) the 
Management Fees and all other sums due and payable to the Manager under the Management Agreement 
as of the date hereof have been paid in full. 

5. Agreement by Borrower and Manager. Borrower and Manager hereby agree that upon 
the occurrence of an Event of Default during the term of this Assignment, or upon the occurrence of any 
event which would entitle Lender to terminate, or cause the termination of, the Management Agreement , 
in accordance with the terms of the Loan Documents (a) Manager shall, at the request of Lender, continue 
to perform all of Manager's obligations under the terms of the Management Agreement with respect to 
the Property, or (b) at the option of Lender exercised by written notice to Borrower and Manager, 
Borrower and Manager shall immediately terminate the Management Agreement and Manager shall 
transfer its responsibility for the management of the Property to a Qualified Manager selected by 
Borrower and approved by Lender. 

6. Receipt of Management Fees. Borrower and Manager hereby agree that Manager shall 
not be entitled to receive any Management Fee or other fee, commission or other amount payable to 
Manager under the Management Agreement for and during any period of time that any Event of Default 
has occurred and is continuing; provided, however, that notwithstanding anything to the contrary (a) 
Manager shall not be obligated to return or refund to Lender any Management Fee or other fee, 
commission or other amount already received by Manager prior to the occurrence of the Event of Default, 
and to which Manager was entitled under this Assignment, and (b) in the event Borrower loses possession 
of the Property in connection with the exercise by Lender of its rights or remedies pursuant to this 
Assigmnent, the Note, the Security Instrument, the Loan Agreement or the other Loan Documents, 
Manager shall be entitled to collect any Management Fee or other fee, commission or other amount 
accrued but unpaid prior to the occurrence of the Event of Default, and to which Manager was entitled 
under this Assignment. 
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7. Consent and Agreement by Manager. Manager hereby aclrnowledges and consents to 
this Assignment and the tenns and provisions of Section 3.1 of the Loan Agreement. Manager agrees that 
it will act in confonnity with the provisions of this Assignment, the relevant provisions of the Loan 
Agreement and Lender's rights hereunder or otherwise related to the Management Agreement. In the 
event that the responsibility for the management of the Property is transferred from Manager in 
accordance with the provisions hereof, Manager shall, and hereby agrees to, fully cooperate in 
transferring its responsibility to a new management company and effectuate such transfer no later than 
thirty (30) days from the date the Management Agreement is tenninated. Further, Manager hereby agrees 
(a) not to contest or impede the exercise by Lender of any right it has under or in connection with this 
Assignment and (b) that it shall, in the manner provided for in this Assignment, give at least thirty (30) 
days prior written notice to Lender of its intention to tenninate the Management Agreement or otherwise 
discontinue its management of the Property, and (c) not to amend any of the provisions or tenns of the 
Management Agreement without the prior consent of Lender. Subject to the tenns of Section 6 hereof, 
Manager shall be entitled to collect from Borrower any Management Fee or other fee, commission or 
other amouut accrued but unpaid prior to the transfer of the responsibility for the management of the 
Property to which Manager was entitled under this Assignment. 

8. Further Assurances. Manager further agrees to (a) execute such affidavits and 
certificates as Lender shall require to further evidence the agreements herein contained, (b) on request 
from Lender, furnish Lender with copies of such infonnation as Borrower is entitled to receive under the 
Management Agreement, and (c) cooperate with Lender's representative in any inspection of all or any 
portion of the Property. Manager hereby aclrnowledges that some, or all, pennits, licenses and 
authorizations necessary for the use, operation and maintenance of the Property (collectively, the 
"Pel"Hlits") may be held by, or on behalf of, the Manager. By executing this Agreement, Manager (i) 
agrees that it is holding or providing all such Pennits for the benefit of Borrower and (ii) agrees that as 
secnrity for the repayment of the Debt by Borrower in accordance with the Loan Agreement, to the extent 
pennitted by applicable law, Manager hereby grants to Lender a security interest in and to the Permits. 
Moreover, Manager hereby agrees that, npon an Event of Default, it will assign the Pennits to Lender if 
snch Pennits are assignable or otherwise continue to hold such Pennits for the benefit of Lender until 
such time as Lender can obtain such Pennits in its own name or the name of a: nominee. 

9. Assignment of Proceeds. Manager aclrnowledges that, as further security for the Note, 
(a) Borrower has executed and delivered to Lender an Assignment of Leases and Rents, dated as of the 
date hereof (as the same may be amended, restated, replaced, supplemented, or otherwise modified from 
time to time, the "Assigll111ellt of Leases"), assigning to Lender, among other things, all of Borrower's 
right, title and interest in and to all of the revenues of the Property, and (b) Borrower and Lender, among 
others, have entered into that certain Clearing Account Agreement of even date herewith (as the same 
may be amended, restated, replaced, supplemented, or otherwise modified from time to time, the 
"CleQl';IIg Account Agreement"), pursuant to which Borrower has agreed that any Rents, and other 
income and proceeds from the Property are to be deposited directly into an account of the Lender 
established pursuant to the Clearing Account Agreement. In the event of a conflict between the tenns 
hereof, on the one hand, and the tenns of the Loan Agreement, the Assignment of Leases, the Cash 
Clearing Account Agreement or any other Loan Document, on the other hand, the tenns of the Loan 
Agreement, the Assignment of Leases, the Clearing Account Agreement or such other Loan Document, as 
applicable, shall govern and control. 

10. Manager Not Entitled to Rents. Manager aclrnowledges and agrees that it is collecting 
and processing the Rents solely as the agent for Borrower and Manager has no right to, or title in, the 
Rents. Notwithstanding anything to the contrary in the Management Agreement, the Manager 
acknowledges and agrees that the Rents are the sole property of Borrower, encumbered by the lien .of the 
Security Instrument and the other Loan Docnments in favor of Lender. In any bankruptcy, insolvency or 
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similar proceeding the Manager, on behalf of itself and on behalf of any trustee acting on behalf of the 
Manager, waives any claim to the Rents other than as such Rents may be used to pay the fees and 
compensation of Manager pursuant to the terms and conditions of the Management Agreement, subject to 
the terms hereof. 

11. Governing Law. (a) This Assignment shall be governed in accordance with the terms 
and provisions of Section 10.3 of the Loan Agreement. 

(b) WITH RESPECT TO ANY SUIT, ACTION OR PROCEEDINGS RELATING 
TO THIS AGREEMENT (EACH, A "PROCEEDING"), BORROWER AND MANAGER EACH 
IRREVOCABLY (A) SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF THE STATE AND 
FEDERAL COURTS HAVING JURISDICTION IN THE COUNTY OF BELL AND STATE OF 
TEXAS, AND (B) WANES ANY OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE 
LAYING OF VENUE OF ANY PROCEEDING BROUGHT IN ANY SUCH COURT, WANES ANY 
CLAIM THAT ANY PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM AND 
FURTHER WANES THE RIGHT TO OBJECT, WITH RESPECT TO SUCH PROCEEDING, THAT 
SUCH COURT DOES NOT HAVE JURISDICTION OVER SUCH PARTY. NOTHING IN THIS 
AGREEMENT SHALL PRECLUDE LENDER FROM BRINGING A PROCEEDING IN ANY OTHER 
JURISDICTION NOR WILL THE BRINGING OF A PROCEEDING IN ANY ONE OR MORE 
JURISDICTIONS PRECLUDE THE BRINGING OF A PROCEEDING IN ANY OTHER 
JURISDICTION. BORROWER AND MANAGER EACH FURTHER AGREES AND CONSENTS 
THAT, IN ADDITION TO ANY METHODS OF SERVICE OF PROCESS PROVIDED FOR UNDER 
APPLICABLE LAW, ALL SERVICE OF PROCESS IN ANY PROCEEDING IN ANY TEXAS STATE 
OR UNITED STATES COURT SITTING IN THE COUNTY OF BELL MAY BE MADE BY 
CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO 
BORROWER OR MANAGER AT THE ADDRESS INDICATED IN THIS AGREEMENT, AND 
SERVICE SO MADE SHALL BE COMPLETE UPON RECEIPT; EXCEPT THAT IF BORROWER 
OR MANAGER SHALL REFUSE TO ACCEPT DELNERY, SERVICE SHALL BE DEEMED 
COMPLETE FIVE (5) DAYS AFTER THE SAME SHALL HAVE BEEN SO MAILED. 

12. Notices. All notices, demands, requests, consents, approvals or other communications 
(any of the foregoing, a "Notice") required, permitted or desired to be given hereunder shall be in writing 
and shall be sent by registered or certified mail, postage prepaid, return receipt requested, or delivered by 
hand or by reputable overnight courier, addressed to the party to be so notified at its address hereinafter 
set forth, or to such other addresses as such party may hereafter specify in accordance with the provisions 
of this Section 12. Any Notice shall be deemed to have been received: (a) three (3) days after the date 
such Notice is mailed, (b) on the date of delivery by hand if delivered during business hours on a 
Business Day (otherwise on the next Business Day), and (c) on the next Business Day if sent by an 
overnight commercial courier, in each case addressed to the parties as follows: 

If to Lender: 

with a copy to: 
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Facsimile No.: (212) 610-3623 

Duval & S tachenfeld LLP 
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Attention: Zachary Samton & File Manager 
File No. 3302.0043 
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If to Borrower: 

With a copy to: 

If to Manager: 

With a copy to: 

Facsimile No.: (212) 883-8883 

Omni Lion's Run, L.P. 
1102 North Austin Avenue 
Georgetown, Texas 78626 
Attention: Gregory G. Hall 
E-Mail: dhall@gregoryhallproperties.com 

Scott Heselmeyer 
211 Round Rock Avenue 
Round Rock, Texas 78664 
Email: scott@dshlegal.net 

Gregory G. Hall 
1102 North Austin Avenne 
Georgetown, Texas 78626 
Attention: Gregory G. Hall 
E-Mail: dhall@gregoryhallproperties.com 

Scott Heselmeyer 
211 Round Rock Avenue 
Ronnd.Rock, Texas 78664 
Email: scott@dshlegal.net 

Notwithstanding the foregoing, any party may change the address to which any such Notice is to be 
delivered, by furnishing ten (10) days written notice of such change to the other parties in accordance 
with the provisions of this Section 12. Notices shall be deemed to have been given on the date they are 
actually received; provided, however, that the inability to deliver Notices because of a changed address of 
which no Notice was given, or rejection or refusal to accept any Notice offered for delivery, shall be 
deemed to be receipt of the Notice as of the date of such inability to deliver or rejection or refusal to 
accept delivery. Notice for either party may be given by its respective counsel. Additionally, Notice 
from Lender may also be given by Servicer. 

13. Waiver Of Trial By Jury. BORROWER AND MANAGER AGREE NOT TO ELECT 
A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND FOREVER WAIVE ANY 
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW 
OR HEREAFTER EXIST, WITH REGARD TO THIS ASSIGNMENT, THE NOTE, THE SECURITY 
INSTRUMENT OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR 
OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO 
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER AND 
MANAGER AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND 
EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE 
ACCRUE. LENDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN 
ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER AND 
MANAGER. 

14. No Oral Change. This Assignment, and any provisions hereof, may not be modified, 
amended, waived, extended, changed, discharged or terminated orally or by any act or failure to act on the 
part of Lender, Borrower or Manager, but only by an agreement in writing signed by the party against 
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whom enforcement of any modification, amendment, waiver, extension, change, discharge or tennination 
is sought. 

15. Number and Gender; Successors and Assigns. All pronouns and any variations 
thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural as the identity of the 
Person or Persons referred to may require. This Assigmuent shall be binding upon and shall inure to the 
benefit of the parties hereto and their respective successors and permitted assigos. Lender shall have the 
right to assigo or transfer its rights under this Assigmuent in connection with any assigmuent of the Loan 
and the Loan Documents. Any assigoee or transferee of Lender shall be entitled to all the benefits 
afforded to Lender under this Assigmuent. Neither Borrower nor Manager shall have the right to assigo 
or transfer its rights or obligations under this Assigmuent without the prior written consent of Lender, and 
any attempted assigoment without such consent shall be null and void 

16. Inapplicable Provisions. If any provision of this Assigmuent is held to be illegal, 
invalid, or unenforceable under present or future laws effective during the term of this Assigoment such 
provision shall be fully severable and this Assigmuent shall be construed and enforced as if such illegal, 
invalid or unenforceable provision had never comprised a part of this Assigoment, and the remaining 
provisions of this Assigmuent shall remain in full force and effect and shall not be affected by the illegal, 
invalid or unenforceable provision or by its severance from this Assigmuent, unless such continued 
effectiveness of this Assigoment, as modified, would be contrary to the basic understandings and 
intentions of the parties as expressed herein. 

17. Headings, Etc. The headings and captions of various sections of this Assigmuent are for 
convenience of reference only and are not to be construed as defining or limiting, in any way, the scope or 
intent ofthe provisions hereof. 

18. Dnplicate Originals, Connterparts. This Assigmuent may be executed in any number 
of duplicate originals and each duplicate original shall be deemed to be an original. This Assigoment may 
be executed in several counterparts, each of which counterparts shall be deemed an original instrument 
and all of which together shall constitute a single Assigoment. The failure of any party hereto to execute 
this Assigmuent, or any counterpart hereof, shall not relieve the other sigoatories from their obligations 
hereunder. 

19. Secondary Market. Lender may sell, transfer and deliver the Note and assigo the 
Security Instrument, this Assigmuent and the other Loan Documents to one or more investors in the 
secondary mortgage market C"Investors"). In connection with such sale, Lender may retain or assigo 
responsibility for servicing the Loan, including the Note, the Security Instrument, this Assigmuent and the 
other Loan Documents, or may delegate some or all of such responsibility andlor obligations to a servicer, 
including, but not limited to, any subservicer or master servicer, on behalf of the Investors. All references 
to Lender herein shall refer to and include any such servicer to the extent applicable. 

20. Lender's Reliance on Representations. Borrower and Manager have executed this 
Assigoment in order to induce Lender to accept the Security Instrument and the Loan Documents and 
with full knowledge that Lender shall rely upon the representations, warranties and agreements herein 
contained, and that but for this Assigoment and the representations, warranties and agreements herein 
contained, Lender would not take such actions. 

21. Miscellaneous. Ca) Wherever pursuant to this Assigmuent Ci) Lender exercises any right 
given to it to approve or disapprove any matter, Cii) any arrangement or term is to be satisfactory to 
Lender, or Ciii) any other decision or determination is to be made by Lender, the decision of Lender to 
approve or disapprove such matter, all decisions that arrangements or tenus are satisfactory or not 
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satisfactory to Lender and all other decisions and detenninations made by Lender, shall be in the sole and 
absolute discretion of Lender and shall be final and conclusive, except as may be otherwise expressly and 
specifically provided herein. 

(b) Wherever pursuant to this Assignment it is provided that Borrower shall pay any 
costs and expenses, such costs and expenses shall include, but not be limited to, legal fees and 
disbursements of Lender, whether incurred in connection with work perfonned by retained law finns, or 
the reimbursement for the expenses of in-house staff or otherwise. 

22. Manager Acknowledgment. Manager hereby agrees that, notwithstanding any 
provision to the contrary set forth herein or in the Management Agreement, Manager shan comply, to the 
extent applicable, with the provisions of the Loan Agreement and the Clearing Account Agreement, final 
copies of which Manager acknowledges receiving. 

23. Inconsistencies. In the event of any inconsistency between the tenns and conditions 
hereof and the tenns and conditions of the Management Agreement, the tenns and conditions set forth in 
this Assignment shan govern. -

[THE REMAINDER OF THE PAGE IS INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the undersigned have executed this Assignment of Management 
Agreement and Subordination of Management Fees as of the date and year first written above. 

BORROWER: 

OMNI LION'S RUN, L.P., a Texas limited 
partnership 

By: Omni Lion Management, Inc., a Texas 
corporation, its general partner 

BY:~~?}(.~ ame:;:;~G. ~ 
Title: Director 

[Signatures continue on following pagel 

(Signature Page - Assignment of Management Agreement and Subordination of Management Fees - Lion's Run) 



MANAGER: 

(Signature Page - Assignment of Management Agreement and Subordination of Management Fees - Lion's Run) 
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PROPERTY MANAGEMENT AGREEMENT 

This Property Management Agreement (this "Agreement") is made and entered into as of 
the day of November, 2004, by and between OMNI LION'S RUN, L.P., a Texas 
limited partnership ("Owner"), and GREGORY G. HALL, d/b/a Hall Properties ("Manager"). 

WITNESSETH: 

WHEREAS, Owner owns that certain property located at 701 East Central Texas 
Expressway, Harker Heights, Bell County, Texas, improved with one or more multi
family residential buildings (the "Property"). 

WHEREAS, Manager desires to manage the day-to-day operations of the Property and 
accept and assume such responsibilities attendant thereto, upon the terms and conditions herein 
set forth. 

NOW, THEREFORE, in consideration of the foregoing and the covenants herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto agree as follows: 

ARTICLE 1 APPOINTMENT 

1.1 Appointment. Owner hereby engages, appoints and employs Manager as the 
manager of the Property with the responsibilities and obligations and upon the terms and 
conditions herein set forth, and Manager, by its execution hereof, does hereby accept such 
appointment. 

1.2 Term of Agreement. The term of this Agreement shall begin on the date hereof 
(the "Effective Date"), and, unless sooner terminated or ex.tended in accordance with the terms of 
this Agreement, shall ex.pire at midnight immediately following 11 :59 p.m. on the last day of the 
month in which occurs the twelfth (12th) month anniversary of the Effective Date. 
Notwithstanding the foregoing this Agreement shall automatically renew for successive one (1) 
year terms unless terminated in writing by Owner or Manager. Either party hereto may terminate 
this agreement upon not less that thirty (30) days written notice to the other party. 

1.3 Additional Properties. No parcel of real property shall be subject to the terms of 
this Agreement unless listed on Schedule A. 

ARTICLE 2 MANAGER'S RESPONSIBILITIES 

2.1 Management. Manager shall manage, operate, maintain and service the Property 
in a manner consistent with first class professional property management services and the overall 
investment strategy of Owner as such investment strategy is related to Manager by Owner from 
time to time. In no event shall the scope or quality of services provided by Manager hereunder 
be less than those generally performed by professional property managers of similar properties in 
the market where the Property is located. Manager shall make available to Owner the full 
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benefit of the judgment, experience, and advice of the members of Manager's organization with 
respect to the policies to be pursued by Owner in operating the Property, and will perform the 
services set forth herein and such other services as may reasonably be requested by Owner in 
managing, operating, maintaining and servicing the Property. Manager shall act as a fiduciary to 
Owner with respect to the Property and in this capacity, Manager shall deal at arm's length with 
all third parties and Manager shall serve Owner's interests at all times. Since the Property will 
be in accounts of separate clients of Prudential, it is important that the Property be treated 
equally, fairly and managed to the highest standards. 

2.2 Compliance with Laws. Subject to budgetary approval, and on behalf of Owner, 
Manager shall be responsible for full compliance with all present and future federal, state, 
county, municipal or other govemmentallaws, ordinances, regulations and orders relative to the 
leasing, management, use, operation, repair, maintenance or occupancy of the Property and with 
the rules, regulations or orders of any national or local Board of Fire Underwriters or other 
similar body, and Manager shall obtain or cause to be obtained, as applicable, all necessary 
certificates of occupancy, licenses and/or operating permits, if any, for the Property. 

2.3 Compliance with Mortgages. Etc. Subject to budgetary approval, Manager shall 
be responsible for full compliance with all terms and conditions contained in any ground lease, 
operating agreement, mortgage, deed of trust or other security instruments affecting the Property; 
provided, however, Manager shall not be personally liable for any payment or liability 
thereunder. 

2.4 Compliance with Leases and Other Agreements. Subject to budgetary approval, 
except as otllerwise directed by Owner, Manager shall be responsible for full compliance with all 
terms and conditions contained in all leases, service contracts and other agreements required to 
be complied with by Owner with respect to the Property. Manager shall maintain all tenant files 
and any other records that relate to any tenant. 

2.5 Collection of Rents and Other Income. Manager shall use diligent efforts to 
collect all rents (including additional rental resulting from tenant participation in operating 
expenses, taxes, insurance and common area maintenance charges) and other charges, which 
may become due at any time from any tenant or from others in connection with the Property. 
Manager shall use diligent efforts to collect and identify any income due Owner from 
miscellaneous services provided to tenants or the public including, without limitation, parking 
income, tenant storage, and coin operated machines of all types, if any. 

2.6 Employees; Independent Contractor. Manager shall have in its employ at all 
times a sufficient number of capable employees to enable it to properly, adequately, safely and 
economically manage, operate, maintain, and account for the Property. All matters pertaining to 
the employment, supervision, compensation, promotion and discharge of such employees are the 
responsibility of Manager, which is in all respects the employer of such employees. Manager 
wiII negotiate with any union lawfully entitled to represent such employees and may execute in 
its own name, and not as agent for Owner, collective bargaining agreements or labor contracts 
resulting therefrom. Manager shall fully comply with all federal, state, county, municipal and 
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other govenunental laws, ordinances, regulations and orders having to do with 
antidiscrimination, worker's compensation, employer's liability insurance. social security. 
unemployment insurance, hours of labor, wages, working conditions, inunigration and all other 
employer-employee related subjects (including, without limitation. tax withholding and 
information reporting requirements) and shall not do any act, nor permit any act to be done thai 
would constitute a violation of any or all of such laws, ordinances, regulations or orders. 

ARTICLE 3 COMPENSATION 

3.1 Management Fee. During the term hereof, Manager shall receive from Owner a 
management fee not to exceed four percent (4%) of the gross income Manager shall not be 
entitled to any compensation for performing Manager's responsibilities under this Agreement 
other than the Management Fee and reimbursable costs as described herein. 

ARTICLE 4 MISCELLANEOUS 

4.1 No Partnership. N otlling herein contained shall constitute or be construed to be or 
create a prutnership or joint venture between Owner and Manager and Manager is and shall 
remain an independent contractor in connection herewith. 

4.2 No Assignment. This Agreement and all rights hereunder shall not be assignable 
by Manager without Owner's prior written consent, which consent may be withheld in Owner's 
sole discretion. This Agreement is assignab Ie by Owner and Owner shall be released from 
liability hereunder arising from and after such assignment. This Agreement shall inure to the 
benefit of and be binding upon the parties hereto and their respective successors and assigns to 
the extent assignment is permitted hereunder. 

4.3 Consent and Apprdvals. Owner's consents or approvals may be given only by 
representatives of Owner from time to time designated in writing by Owner. All such consents 
or approvals shall also be in writing. 

4.4 Pronouns. The pronouns used in this Agreement shall be understood and 
construed to apply whether the applicable person be an individual, partnership, corporation or 
other entity or an individual Or individuals doing business under a firm or trade name. 

4.5 Amendments. Except as otherwise herein provided, any and all amendments. 
additions or deletions to this Agreement or any Schedules shall be null and void unless approved 
by the parties in writing. 

4.6 Headings. All headings herein are inserted only for convenience and case of 
reference and are not to be considered in the construction or interpretation of any provision of 
this Agreement. 

4.7 Representations. Manager represents and warrants that it is fully qualified and 
licensed, to the extent required by law, to manage an retail complex and perform all obligations 
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assumed by Manager hereunder. Manager agrees to comply with all such laws now or hereafter 

in effect. 

4.8 Complete Agreement. This Agreement and the Schedules anached hereto (which 
Schedules are incorporated herein by this reference for all purposes) supersede and take the place 
of any and all previous management agreements entered into between the parties hereto relating 
to the Property. 

4.9 Time of the Essence. The parties agree that time is of the essence with respect to 
the deadlines set forth in, and the term of, this Agreement. 

4.10 Governing Law. This Agreement shall be deemed to have been made and shall be 
governed by and construed and interpreted in accordance with the laws of the State where the 
Property is located. The parties hereto submit to personal jurisdiction in the State where the 
Property is located for the enforcement of the provisions of this Agreement and waive any and 
all rights to object to such jurisdiction for purposes of litigation to enforce this Agreement. 

4.11 Non-Waiver. The failure of Owner or Managerto seek redress for violation or to 
insist upon the strict performance of any covenant, agreement, provision or condition of this 
Agreement, shall not constitute a waiver of the terms of such covenant, agreement, provision or 
condition, and Owner and Manager shall have all remedies provided herein and by applicable 
law with respect to any subsequent act which would have originally constituted a violation. 

4.12 Sale of Property. Nothing herein contained shaH be deemed to constitute 
Manager as the agent (exclusive or non-exclusive) with respect to the sale, mortgaging or other 
financing of the Property. 

4.13 Attorneys' Fees. In the event of any controversy, claim or dispute between the 
parties hereto arising out of or relating to the Property or this Agreement or tIle breach hereof, 
the prevailing party shaH be entitled to recover from the losing party, reasonable expenseS, 
anorneys' fees and costs. 

4.14 Liens. This Agreement shall not create an interest in real property and it shall not 
be recorded in the public records of any jurisdiction. Notwithstanding anything to the contrary 
contained herein, neither Manager nor any officer, partner, member, shareholder, representative 
or agent thereof shall be entitled to place, file or record a lien upon the Property on account of 
any sums alleged to be due and payable to Manager. 

4.15 Counterparts. This Agreement may be executed in multiple cOIDlterparts, all of 
which, when taken together, shall constitute one and the same document. 
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IN WITNESS WHEREOF the pnrties hereto hftve execllted lhis l'roproy ~h""I,.'~""'t'1\I 
Agrooment the date and year first above writlen. 

1212$$7,)0l0 

Owner: 

OMNI LION'S RUN, L.P.,ft Te;.;as limit.:..\ 
pnrtnership 

By: OMNI G.P., L.L.C .. 1\ Texns limited liabililY 
company, general partner 

By: ~~L(4# 
Gg<>:G.Hnll 

Manager: 
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NO. 290,525-B 

WILMINGTON TRUST, NATIONAL § 
ASSOCIATION, AS TRUSTEE, FOR THE § 
BENEFIT OF THE HOLDERS OF COMM § 
2015-CCRE22 MORTGAGE TRUST § 
COMMERCIAL MORTGAGE PASS- § 
THROUGH CERTIFICATES, § 

§ 
Plaintiff, § 

§ 
~ § 

§ 
OMNI LION'S RUN, L.P., § 

§ 
Defendant. § 

IN THE DISTRICT COURT 

BELL COUNTY, TEXAS 

146th JUDICIAL DISTRICT 

OATH OF RECEIVER 

I, Salvatore Thomas, do solemnly swear that I wi ll faithfully perform and discharge the 
duties of receiver in the above-styled and numbered cause and obey the orders of the Court 
issued in this cause. 

Salvatore Thomas 

STATEOFTEL ~ 

COUNTYOF ~ § 

SUBSCRIBED AND SWORN TO BEFORE ME on the ~day of~~ 2017, 
to certify which witness my hand and official seal. '"~ 

[SEAL] 

No 

OATH OF RECEIVER PAGE I 
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